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Strategic Report

The directors present their Strategic Report for Visa Europe Limited {Visa Europe. the Company, we. or our) for the year
ended 30 September 2021,

By a recognition order dated 19 March 2015. HM Treasury categorised Visa Europe as a recognised "payment system” for
the purposes of Part 5 of the Banking Act 2009. As a result, the Bank of England has assumed oversight of Visa Europe
pursuant to its statutory responsibility for the cversight of recognised payment systems and. more broadly, for monetary and
financial stability of the UK.

In addition to the Bank of England, Visa Europe's activities are also subject to various laws and requlations, and reqgulatory
oversight, in the EU, as well as in different countries within the Visa Europe region. Particularly relevant for Visa Europe's
activities are the Reguiation {(EU) 2015/751 of the European Parliament and of the Council of 29 April 2015 on Interchange
Fees for Card Based Payment Transactions (the interchange Fee Regulation (IFR)). the revised Payment Services Directive
(PSDZ2); oversight by the UK Payment Systems Regulator {PSR); and oversight by the European Central Bank (ECB) and
Eurosystem of National Central Banks in accordance with the Oversight Framework for Card Payment Schemes — Standards
{2008). Visa Europe is also subject to oversight by the National Bank of Poland (NBP). and on 26 May 2021, Visa Europe
was authorised in the Netherlands as a Payments Processing Service Provider {PPSP), making it subject to oversight by De
Nederlandsche Bank.

QOur business mode]

How we create value

Visa Europe is a private limited company, incorporated in England and Wales, and is a wholly owned subsidiary of Visa
International Holdings Limited and part of the Visa Inc. group. Visa Europe is responsible for representing the Visa brand
name and facilitating commerce across the Europe Region, which encompasses 38 countries including the UK, the 27
countries of the EU, Turkey, Israel, Switzerland and the Baltic states.

Visa is one of the world's leaders in digital payments. Our mission is to connect the world through the most innovative,
reliable and secure payments network - enabiing individuals, businesses and economies to thrive. Visa facilitates global
commerce and money movement across more than 200 countries and territories among a global set of consumers,
merchants, financial institutions, businesses, strategic partners and government entities through innovative technologies.

Since Visa's inception in 1958, Visa has been in the business of facilitating payments between consumers and businesses.
With new ways to pay, Visa has evolved into a company thal is a trusted engine of commerce, working to provide payment
solutions for everyone, everywhere. To accomplish this, we are focused on extending, enhancing and invesling in Visa's
proprietary network, VisaNet, while seeking new ways to offer products and services and become a single connection point
for facilitating any payment transaction, using both the Visa network, other networks, or a combination of networks. We offer
products and solutions that facilitate secure, reliable and efficient money movement for all participants in the ecosystem.

- We facilitate secure, reliable and convenient transactions amongst financial institutions, merchants and
consumers. We have traditionally referred to this as the ‘four party’' model. As the payments ecosystem continues
to evolve, we have broadened this model to include digital banks, digital wallets and a range of financial technclogy
companies (fintechs), governments and non-governmental organisations (NGOs). We provide transaction
processing services (primarily authorisation, clearing and settlement) to our financial institution and merchant clients
through VisaNet.

+  We offer a wide range of Visa-branded payment products that Visa's giobal 15,100 financial institution clients
use to develop and offer core business solutions, including credit, debit, prepaid and cash access programs for
individual, business and government account holders.

*  We take an open, partnership approach and seek to provide value by enabling access to Visa's global network,
including offering our technology capabilities through application programming interfaces (AP1s). We partner with
both traditional and emerging players to innovate and expand the payments ecosystem, allowing them to leverage
the resources of our platform to scale and grow their businesses more quickly and effectively.

+  We are accelerating the migration to digital payments and evolving Visa to be a "network of networks” to enable
the movement of money through all available networks. We aim to provide a single connection point so that Visa
clients can enable money movement for businesses, governments, and consumers regardless of which network is
used to start or compiete the transaction: ultimately. helping to unify a complex payments ecosystem. Visa's network
of networks approach creates opportunities by facilitating person-to-person (P2P), business-to-consumer (B2C),
business-to-business (B2B), business-to-small business (B2b) and government-to-consumer (G2C) payments, in
addition to consumer to business {C2B) payments.

«  We provide value-added services to our clients, including issuer solutions, acceptance solutions, frisk,
authentication and identity solutions, and advisory services.

*  We invest in and promote our brand to the benefit of our clients and partners through advertising, promctional
and sponsorship initiatives with FIFA, the International Olympic Committee and the international Paralympic
Committee and the National Football League (NFL), among others. Visa Eurcpe was the first ever sponsor of UEFA
women's football. We also use these sponsorship assets toc engage consumers and businesses around our payment
innovations.
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How we earn revenues

Visa is not a financial institution. We do not issue cards, extend credit, or set rates and fees for account holders of Visa
products nor do we earn revenues from, or bear credit risk with respect to, any of these activities. Visa Europe earns revenue
by facilitating money movement across the Europe Region among a global set of consumers, merchants, financial
institutions, businesses, strategic partners and government entities through innovative technologies.

Net revenues consist of service revenues, data processing revenues, international transaction revenues, and other revenues
minus costs incurred under client incentive arrangements we have with our clients.

ACCELERATING OUR BUSINESS: FINANCIAL YEAR 2021 KEY FOCUS AREAS

Financial year 2021 and COVID-19 continues to bring unprecedented challenges and widespread economic and social
change. At the same time, the past financial year continues to demonstrate the strength and resiliency of our strategy and the
meaningful role we play at the centre of the payments ecosystem. Our strategy has also conlinued to accelerate progress,
including accelerating the shift to ecommerce and the demand for contactless payments. providing significant opportunities
for Visa that are aligned with our strategy. As we look to be a single point of connection for money movement globally, there
are three primary levers to that growth - consumer payments, new flows and value added services. Visa is also building and
acquiring new capabilities that can add value to our clients and strengthen the foundation of our business: technology,
security, brand and talent.

1. Consumer Payments

For decades, Visa's growth has been driven by the strength of our core business solutions - credit, debit and prepaid
products - as well as our global ATM network. As the pace of change accelerates each year. helped by the advancement of
technology and our focus on the user experience in payments, we see significant opportunity for continued growth.

The pandemic accelerated the shift to digital payments, which has been a powerful catalyst for the entire payments system.
As economies adjust to an increasingly digital world. we see further opportunities for growth in our core products — credit.
debit. and prepaid - for both consumers and businesses.

Core Business
Visa's growth has been driven by the strength of our core products — credit. debit and prepaid products.

Credit: Credit cards and digital credentials allow consumers and businesses to access credit io pay for goods and
services. Credit cards are affiliated with programs operated by financial instituticn clients, co-brand partners, fintechs and
affinity partners.

Debit: Debit cards and digital credentials allow consumers and small businesses te purchase goods and services using
funds held in their bank accounts. Debit cards enable account holders to transact in person, online or via mobile without
needing cash or cheques and without accessing & line of credit. The Visa/PLUS Global ATM network also provides debit.
credit and prepaid account holders with cash access, and cother banking capabibties. in more than 200 countries and
territories worldwide through issuing and acquiring partnerships with both financial institutions and independent ATM
operators.

Prepaid: Prepaid cards and digital credentials draw from a designated balance funded by individuals, businesses or
governments. Prepaid cards address many use cases and needs, including general purpose reloadable, payroll,
government and corporate disbursements, healthcare, gift and travel. Visa-branded prepaid cards also play an important
part in financial inclusion, bringing payment solutions to those with limited or no access to traditional banking products.

Capabilities
We offer capabilities. tools and solutions that enable consumer payments and help our clients grow as digital cemmerce, new
technologies and new participants continue to transform the payments ecosystem. Some of our offerings include:

Tap to Pay

As we seek to improve ihe user experience in the face-to-face environment, contactless payments or tap to pay, which is
tapping a contactless card or mobile device on a terminal to make a payment, has emerged as the preferred way to pay
amongst consumers in many countries around the world. Tap to pay adoption is growing and many consumers have come to
expect touchless payment experiences. In addition, Visa continues to work with payments industry partners and governments
to support raising contactiess payment limits.

Tokenisation

Visa Token Service (VTS) brings additional security to digital commerce inncvation. As consumers increasingly rely on digital
transactions, VTS is designed to enhance the digital ecosystem through improved authorisation, reduced fraud and improved
customer experience. VTS helps protect digital transactions by replacing 16-digit Visa account numbers with a token
protecting the underlying account information. This security technology can work for a variety of payment transactions, both
in the physical and online space.

The issuance of network tokens continues to accelerate. In the past 17 months. Visa has more than doubled the number of
network tokens issued globally from one biliion to 2.8 billion. By comparison. it took nearly six years to reach our first one
hillion network tokens.
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Click to Pay

Click to Pay provides a simplified and more consistent cardholder checkout experience online by removing time-consuming
key entry of personal information and enabling consumer and transaction data to be passed securely between payments
network participants. Based on the EMV® Secure Remote Commerce industry standard. Click to Pay brings a standardised
ard sliedrlined approach to online checkout and meets the needs ot consumers shopping across a growing number of
connected devices. The goat of Click to Pay is to make digital payments safe, consistent. and interoperable like the checkout
experience in physical siores.

Fintechs and Digital Partnerships

Fintechs are key enablers of new payment experiences and new flows. Our work with fintechs has opened new points of
acceptance. extended credit at the point of sale. made cross-border money flows more efficient. moved B2B spend onto
Visa's network. expedited payrell and provided digital wallet customers access to our services.

From inception of our fintech programme in 2018 we have worked to support fintech participation on our network while
maintaining strong risk management Today. we have 71 active partners in the fintech space such as Crypto.com, Capital on
Tap. Lunar Bank, Revolut, Wise and others.

With our start up engagement programs, the Visa Everywhere tnitiative and the Inclusive Fintech 50. early-stage companies
can huild payment solutions based on our capabilities. With Visa Fintech Partner Connect. a program launched globally this
year, we are helping our clients tap into inncvations emerging from the fintech community. The program is designed to help
financiat institutions quickly connect with a vetted and curated set of technology providers, helping Visa's issuing partners
create digital-first experiences without the cost and complexity of building the back-end technology in-house.

Cryptocurrency

Visa enables cryptocurrencies for everyday payments through our globat presence. partnership approach and trusted brand.
We are building infrastructure capabilities and value added services to support crypto use cases, mciuding a new Visa Crypto
API platform to help financial institutions create a cryptocurrency offering, assisting central banks as they evaiuate digital
currencies and a growing number of other services and infrastructure capabilities. Cryptocurrency participants in the Visa
network are subject to the same sets of rules and participation requirements as ail of our other members.

2. New Flows

New flows represent a $185 trillion' volume opportunity for Visa globally. Visa's network of networks approach creates
opponunities to capture new sources of meney movement through card and non-card fiows for consumers, businesses and
governments around the world by facilitating P2P, B2C, B2B. B2b and G2C payments.

Visa Direct

Visa Direct is Visa's global, real-time” push payments platform. which reverses the traditional card payment flow by allowing
payment criginalors, through their acquirer, to push funds directly to eligible debil and prepaid cards or accounts. It helps
facilitate fast, simple and secure money movement arcund the world. enabling businesses and consumers to send money
directly to a bank account or card, including domestic or cross-border payouts and payments. P2P. payments to small
businesses. and corporate, worker. insurance and government payouls.

in financial year 2021. Visa had 5.2 billion Visa Direct transactions globally, an increase of 50 percent year over year. and
more than 20 use cases and 500 programs. Globally. Visa Direct connected 16 card-based networks, 66 automated clearing
house (ACH) schemes, seven real time payment (RTP) networks and five gateways. With the addition of Visa Direct Payouts,
Visa Direct provides access to aimost 6 bitlion credentials across more than 200 countries and territories.

Visa Business Solutions

We are also extending our network with B2B payments, Our three strategic areas of focus include investing and growing
card-based payments, accelerating our efforts in non-card, cross-border payments and gigiizing domestic accounts payable
and accounts receivable processes. We offer a portfolio of business payment solutions, including small business, corporate
{travel) cards, purchasing cards, virtual cards and digital credentials. non-card cross-border B2B payment options and
disbursement accounts, covering most major industry segments around the world. Business solutions are designed to bring
efficiency, controls and automation to small businesses, commercial and government payment processes, ranging from
employee travel to fully integrated, invoice-based payables.

Visa B2B Cennect is a multilateral B2B cross-border payments network designed to facilitate transactions from the bank of
origin directly to the beneficiary bank. helping streamline settlement and optimize payments for financial institutions’ corporate
client base. The network delivers B2B cross-border payments that are predictable. flexible, data-rich, secure and cost-
effective. Visa B2B Connect continues to scale, with the ability to cperate in more than 100 countries and territories.

! McKinsey Global Payments Map and Visa Analysis. 2018.

? Actuat fund availabilily varies by receiving financial institution. receiving account type. region and whether the transaction 1s domestic or
cross-border.
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3. Value Added Services

Value added services represent an opportunity for us to diversify our revenue with products and solutions that differentiate
our network, deepen our client relationships and deliver innovative solutions across other networks.

Issuer and Consumer Solutions

Visa Debit Processing Solutions (DPS) is one of the largest issuer processors of Visa debit transactions in the world and is
able to deliver agility at scale. Visa DPS provides a wide range of debit, prepaid and credit value added services to clients
including call centre services, data analytics, campaign management, fraud and risk solutions, and a white-label branded
mobile app. Visa DPS continues to extend and expand our capabilities in modern, APl-based issuer processing solutions
called DPS Forward. which will be used in international markets, and in Europe providing European issuers in select
countries access to a comprehensive and end-to-end sclution, from core processing services to value added services,

We also provide a range of other services and digital solutions to issuers, such as account controls, digital issuance. branded
consumer experiences and huy now pay later (BNPL) capabilities. BNPL cr instalment payments allow shoppers the flexibility
to pay for a purchase in equal payments over a defined pericd of time. Visa is investing in instalments as a payments
strategy - both by offering our own solution, Visa Instalments - and by partnering with innovative instalments providers who
use our cards and services to support a wider variety of instalment options. Visa Instalments offers issuing banks the
upportunity to offer Visa cardholders the option to divide therr total purchase amount into smaller payments during or after
checkout, at the store and online at participating merchants.

Acceptance Solutions

Cybersource is a giobal payment management platfiorm that provides modular. digital capabilities in addition to the traditional
gateway function of connecting merchants to payment processing. Using Cybersource, merchants of all sizes can improve
the way their consumers engage and transact, mitigate fraud and security risk. lower operational costs and adapt to changing
business requirements. Cybersource white-labeled capabilities provide new and enhanced payment integrations with
ecommerce platforms. enabling sellers and acquirers to provide tailored commerce experiences with payments seamilessly
embedded. Cybersource enables an omnichannei sclution with a cloud-based architecture to deliver more inncvation at the
point-of-sale.

In addition, we provide secure. reliable services for merchants and acquirers that reduce friction and drive acceptance.
Examples include Global Urban Mobility, which aliows transit operators to accept Visa contactless payments in addition to
proprietary closed-loop payment solutions: Rapid Seller Onboarding, which enables digital onboarding of small businesses
and acqurirers; and Visa Account Updater, which provides updated account information to merchants to strengthen customer
relationships and retention. Visa also offers dispute management services, incluging a network agnostic solution with Verifi
that enables merchants to prevent and resolve disputes with a single connection.

Risk and Identity Solutions

Visa Secure and Visa's new authentication technology, EMV 3DS. provide an additional layer of security for ecommerce
transactions to enable strong customer authentication. Demand for these services increased with the introduction of the
second Payment Services Directive (PSD2) regutation in 2021.

Solutions such as Visa Advanced Authorization, Visa Advanced Identity Score, Visa Consumer Authentication Service. and
payment-decisioning solutions from CardinalCommerce empower financiat institutions and merchants with toois that help
automate and simplify fraud preventicn and enhance payment security.

These programs and Visa's fraud prevention expertise are among the core benefits of being part of the Visa network.
Through the combined efforis of security and identity tools and services. payment and cyber intelligence. insights and
learnings from client/partner breach investigations and law enforcement engagement, Visa helps protect financial institutions
and merchants from fraud and solve payment security challenges.

Advisory Services

Visa Consulting and Analytics is the payments consulling advisory arm of Visa. The combination of our deep payments
experlise, proprietary analytical models applied to a breadth of data and our economic intelligence allows us to identify
actionable insights. make recommendations and help implement solutions that can drive better business decisions and
measurable outcemes for clients. Visa Consulting and Analytics offers consulting services for issuers, acquirers. merchants,
firtechs and other partners. spanning the entire customer journey from acquisition tc retention.
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4, Fortify Key Foundations

We are fortifying the key foundations of our business model. which consist of our technology platforms, security, brand and
talent.

Technology Platforms

Visa's technology piatforms are provided to Visa Europe by Visa Technoiogy & Operations LLC (VTO) (a Visa Inc. subsidiary)
and include software, hardware, data centres and a large telecommunications infrastructure, each with a distinct architecture
and operational footprint wrapped with several layers of security and protection technologies. Visa's three data centres are a
critical part of our global processing environment and have a high redundancy of network connectivity. power and cooling
designed to provide continuous availability of systems. Together, these systems operate at five nines — which essentialty
means thal the Visa network is available for payments 99.299% of the time 1o deliver the secure, convenient and rehable
service that our clients and cohsumers expect from the Visa brand,

Security

Our in-depth. multi-layer security approach includes a formal program to devalue sensitive and/or personal data through
varnous cryptographic means. embedded security in the software development lifecycle; identity and access management
controls to protect against Unauthorized access; and advanced cyber detection and response capabilities. We deploy
security tools that help keep our clients and consumers safe, while providing buyer and selier solutions that heip make Visa
the best way to pay and be paid. We also invest significantly in our comprehensive approach to cybersecurity.
We deploy security technologies to strengthen data confidentiality, integrity and service availability, emphasizing core
cybersecurity capabilittes to minimise risk. VTO provides security to Visa Europe and continues to invest significantly in a
comprehensive approach to cybersecurity at Visa.

Brand

Visa's brand strength helps deliver added value to our clients and their customers, financial institutions, merchants and
partners through compeliing brand expressions. a wide range of products and services as well as innovative brand and
marketing efforts. In line with our commitment to an expansive and diverse range of partnerships for the benefit of our
stakeholders. Visa is the only brand in the world that is a top sponsor of FIFA. the Olympic Games, and the NFL and is one of
the most active sponsors of women'’s feotball around the world. According to Fortune Magazine, Visa is recognised as one of
the Top 50 World's Most Admired Companies for 2021.

This year, we launched a multi-year brand initiative to spetlight the diverse capabilities of our network and our commitment to
enabling global economic inclusion. The "Meet Visa™ campaign reintroduced Visa as a network working for everyone.

Talent

Central to our long-term strategy is attracting, developing ang retaining the best talent globally with the nght skills to drive our
success. In financial year 2021, the COVID-19 pandemic continued to have an impact on cur human capital management. A
large majority of our workforce worked remotely throughout financial year 2021, though many of our offices were open for
those who preferred to attend an office. We have continued our safety protocols and procedures with the health and safety
of our colleagues remaining top priority.

The Visa Europe group increased by net 180 employees in financial year 2021, ending the year with a workforce of
approximately 2,585 employees.

Our culture is underpinned by our core values, including an unwavering commitment to inclusion and diversity. Visa is
committed 1o pay equally and conducts reguiar equal pay audits. In addition, in 2020. we launched a Visa Scholars program
to support the education and employment of under-represented youth in the UK and Spain. We are also committed to the
development of our under represented talent internally, running two cohorts through the talent accelerator program in
partnership with the British Black Business Awards. Visa Eurape is a member of the ‘Women in Finance’ Charter, which is
discussed further in the Corporate Governance Report on page 19 of this report.

ENVIRONMENTAL, SOCIAL AND GOVERNANCE

As a trusted brand. Visa has an opportunity and responsibility to contribute to a more inclusive, equitable and sustainable
world. We believe that econamies that include everyone everywhere. uplift everyone everywhere. As we build business
resilience and long-term valug, we are committed to managing the risks and opportunities that arise from Environmental,
Social and Governance (ESG) issues. We are focused on empowering people and economies; securing commerce and
protecting customers: investing in our workforce; protecting the planet: and operating responsibly. Additional details can be
found in our Corporate Governance Report on page 19 and Visa's 2020 ESG report. which provides enhanced ESG
disclosures. is available on Visa's website at usa.visa.com/about-visa/esg. htmi.
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INTELLECTUAL PROPERTY

Visa Europe leverages the Visa brand. which stands for acceptance, security, convenience, speed and reliability. The portfolio
of Visa-owned trademarks is important to our business. Generally, trademark registrations are valid indefinitely as long as
they are in use and/or maintained. We give our clients access to these assets through agreements with our issuers and
acquirers, which authorise the use of our trademarks in connection with their paricipation in our payments network.
Additicnally, we have filed patent applications in international jurisdictions covering certain aspects of our proprietary
technology and new innovations, and own a number of patents, patent applications and other intellectual property relating to
our businress. We rely on a combination of palent, trademark, copyright and trade secret laws in the U.S. and other
jurisdictions, as well as confidentiality procedures and contractual provisions, to protect our proprietary technology.

COMPETITION

The global payments industry continues to undergo dynamic change. Existing and emerging competitors compete with Visa's
network and payment solutions for consumers and for participation by financial institutions and merchants. Technology and
innovation are shifting consumer habits and driving growth opportunities in ecommerce. mobile payments, blockchain
technology and digital currencies. These advances are enabling new entrants, many of which depart from traditional network
payment models. In certain countries, the evolving regulatory landscape is creating local networks or enabling additional
processing competition. The digital payments market is becoming ever more competitive.

Qur glectronic payment competitors principally include:

Global or Multi-Regional Networks: These networks typically offer a range of branded, general purpose card payment
products that consumers can use at millions of merchant locations arcund the world. Examples include Mastercard, American
Express, Discover, JCB and UnionPay. These competitors may be more concentrated in specific geographic regions or have
a leading position in certain countries. Based on available data. Visa 15 one of the largest retail electronic funds transfer
networks used throughout the worid.

Local and Regional Networks: Operated in many countries, these networks, in some cases, are owned by financial
institutions or payment processors. These networks typically focus on debit payment products, and may have local
acceptance, and recognisable brands. In Europe, the Eurcpean Payments Initiative has been mooted as a future regional
network.

Alternate Payment Providers: These providers such as digital wallets. closed commerce ecosystems, BNPL solutions,
cryptocurrency platforms, and account-to-account systems often have a primary focus of enabling payments through
ecommerce and mobile channels, however, they are expanding or may expand their offerings to the physical point of sale.
These companies may process payments using in-house account transfers between parties, electronic funds transfer
networks like the ACH, global or local networks like Visa, or some cembination of the foregoing. In some cases, these entlities
are both a partner and a competitor to Visa.

Automated Clearing House (ACH) and Real Time Payment (RTP) Networks: These networks are often governed by local
regulations. Primarily focused on interbank transfers, many are adding capabilities that may make them mare competitive for
retail payments, as is the case in the UK market. We also compete with closed-loop payment systems, emerging payments
networks, wire transfers and electronic benefit transfers.

Payment Processors: We compete with payment processors for the processing of Visa transactions. These processors may
benefit from mandates requiring them to handle processing under local regulation. For example, as a result of regulation in
Europe under the Interchange Fee Regulation (IFR), we may face competition from other networks, processors and other
third-parties who could process Visa transactions directly with issuers and acquirers.

Value Added Products and Service Providers: We face competition from companies that provide alternatives to cur value
added products and services. including information services and consulting firms that provide consulting services and
insights to financial institutions, merchants and governments and technology companies that provide cyber and fraud
solutions. Regulatory initiatives could also lead to increased competition in this space.

We believe our fundamental value proposition of security, convenience, speed and reliability as well as the number of
credentials and our acceptance footprint are differentiating for our clients and end consumers and businesses. In addition,
we invest in understanding the needs of the individual markets in which we operate and partner with local financial
institutions, merchants, fintechs, governments, non-governmental organisations and business organisations o provide
tailored and innovative soluticns, Qur network of networks strategy implies that we have and we will continue to utilize other
networks 10 facilitate the movement of money. We believe Visa is well-positioned competitively due to our global brand, our
broad set of Visa-branded payment products and value added services, and our proven track record of processing payment
transactions securely and reliably.
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GOVERNMENT REGULATION

As a global payments technology company. we are subject to complex and evolving global regulations in the various
jurisdictions in which our products and services are used. Visa Europe itself is regulated by multiple bodies across the region.
The most significant government regulations that impact our business are discussed below.

Anti-Corruption, Anti-Money Laundering, Anti-Terrorism and Sanctions: We are subject to anti-carruption laws and
regulations, including the UK Bribery Act. and as Visa Europe is a subsidiary of Visa Inc., a United States company. the U.S.
Foreign Corrupt Practices Act {FCPA) and other laws that generally prohibit the making or offering of improper payments to
foreign government officials and political figures for the purpose of obtaining or retaining business or to gain an unfair
business advantage. We are also subject to anti-money laundering and anti-terrorist financing laws and regulations. In
addition, we are subject to economic and trade sanctions programs administered by the Office of Foreign Assets Control
(OFAC) in the U.S. Therefore, we do not permit financial institutions or other entities that are domiciled in countries or
territories subject to comprehensive OFAC trade sanctions (currently, Cuba, Iran. North Korea, Syria and Crimea), or that are
included on OFAC's list of Specially Designated Nationals and Blocked Persons. to issue or acquire Visa cards or engage in
transactions using our services. Visa Europe also complies with UK and EU sanctions regulations where applicabie.

Interchange Rates and Fees: An increasing number of jurisdictions arcund the world regulate or influence debit and credit
interchange reimbursement rates in their regions. The Interchange Fee Regulation (IFR) limits the interchange rates in the
Eurcpean Economic Area {EEA) and has been on-shored in the UK pursuant ta the Interchange Fee {Amendment} (EU Exit)
Regulations 2019.

Internet Transactions: Many jurisdictions have adopted regulations that require payments system participants to monitor,
identify, filter, restrict or take other actions with regard to certain types of payment transactions on the Internet. such as
gambling, digital currencies, the purchase of cigarettes or alcohol and other controversial transaction types.

Network Exclusivity and Routing: In EEA, the IFR prohibits restrictions that prevent multiple payment brands or
functianality on the same card.

No-surcharge Rules: We have historically enforced rules that prohibit merchants from charging higher prices to consumers
who pay using Visa products instead of other means. However, merchants’ ability to surcharge varies by geographic market
as well as Visa product type. and continues to be impacted by litigation, regulation and legisiation.

Privacy and Data Protection: Aspects of our operations or business are subject to privacy, data use and data security
regulations, which impact the way we use and handle data, operate our products and services and even impact our ability to
offer a product or service. In addition, regulators are proposing new laws or regulations that could require Visa to adopt
certain cybersecurity and data-handling practices, create new individual privacy rights and impose increased obligations on
companies handling personal data.

Supervisory Oversight of the Payments Industry: Visa is subject to financial sector aversight and regulation in
substantially alt of the jurisdictions in which we operate. Central banks in countries/regions, including Europe and the United
Kingdom (as discussed below), have recognised or designated Visa as a retail payment system under various types of
financial stability regulations.

United Kingdom and European Regulations and Supervisory Oversight: Visa in Europe continues to be subject to
complex and evolving regulation in the United Kingdom and the European Economic Area (EEA). Visa Europe is designated
as a Recognised Payment System in the United Kingdom, bringing it within the scope of the Bank of England's supervisory
powers and subject to various requirements, including on issues such as governance and risk management designed to
maintain the stability of the United Kingdom's financial system. Furthermore, Visa Europe is regulated by the United
Kingdom's Payment Systems Regulator (PSR), which has wide-ranging powers and autherity to review our business
practices, systems, rules and fees with respect to promoting competition and innovation in the United Kingdom, and ensuring
payments meet account holder needs. In addition, Visa Europe's activities are also subject to oversight by the European
Central Bank (ECB) and Eurcsystem of National Central Banks in accordance with the Oversight Framework for Card
Payment Schemes - Standards (2008). Further, since 26 May 2021, Visa Eurcpe has also been under the reguiatory
supervision of Dutch regulator, De Nederlandsche Bank {DNB), for payment processing activities in the Netherlands.
Pursuant to the Payment Services Act of 2016 the National Bank of Poland (NBP) has certain oversight responsibilities in
refatfon {0 payment schemes and, as a result, exercises oversight of Visa Europe.

Furthermore, there are a number of EU regulations that impact our business. As discussed above. the {FR regulates
interchange rates within Eurcpe, requires Visa Europe to separate its payment card scheme activities from processing
activities for accounting, organisation, and decision-making purposes within the EU and imposes limitations on network
exclusivity and routing. National competent authorities in the EU are responsible for monitoring and enforcing the IFR in their
markets. We are also subiect to regulations governing privacy and data protection, anti-bribery, anti-money laundering. anti-
terrorism and sanctions. Other reguiations in Europe, such as the second Payment Services Directive (PSD2). require,
among other things, that our financial institution clients provide certain customer account access rights to emerging non-
financial institution players. PSD2 also includes strong customer authentication requirements for certain transactions that
could impose beth operational complexity on Visa and negatively impact consumer payment experiences.
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Post-Brexit, the United Kingdom has adopted various European regulations, including regulations that impact the payments
ecosystem such as the IFR and PSD2. The PSR is responsible for monitoring Visa Europe’'s compliance with the IFR as
adopted in the United Kingdom.

Visa Europe itself is not reliant on licences or authorisations to continue to conduct business in the UK and EU after Brexit,
and is not currently subject to regulations which require an EU entity presence. Over time there may be divergence in
national laws and regulations in the UK and EU. In this regard, Visa Europe continues to monitor for any changes in
supervision that may arise as a result. Visa Europe continues 1o be subject to complex and evolving regulation in the EEA. As
discussed above, there are regulations in Europe and the UK that impact our business.

ESG and Sustainability: Certain governments around the world are adopting laws and regulations pertaining to ESG
performance. transparency ang reporting. Regulations may include mandated corporate reporting on ESG overall (e.g.. EU
Sustainable Reporting Directive) or in individual areas such as mandated reporting on climate-related financial disclosures. In
the UK, the Department for Business, Energy & Industrial Strategy (‘BEIS’) conducted a consultation in 2021 on mandatory
climate-related financial disclosures by publicty quoted companies, large private companies and Limited Liability
Partnerships. Depending on the outcome of the BEIS consultation, Visa Europe, as a large privale company. may be required
in subsequent years to produce enhanced climate-related reporting in line with the reguirements of the Task Force on
Climate-related Financial Disclosure ('TCFD'). The Company, as a UK unguoted company, is currently required to disclose
information concerning greenhouse gas emissions, energy consumption and energy efficiency actons. These disclosures
have been made in the Directors’ Report and can be found on page 25 of this report.

Additional Regulatory Developments: Various regulatory agencies across the world also continue to examine a wide
variety of other issues, including mobile payment transactions. tokenization, access rights for non-financial institutions,
money transfer services, identity theft. account management guidelines. disclosure rules. security and marketing that could
affect our financial institution clients and our business. These changes could have negative implications for our business
depending on how the regulations are framed and implemented.

SECTION 172 (1) STATEMENT: The directors of the Company act and take decisions in accardance with their statutory duty
under Section 172 of the Companies Act 2006 (the "Act”). The information provided in the "Corporate Governance Report”
following this Strategic Report, detail the way in which the direclors have regard to the matters set out in Section 172 (1) (a)
to (f} of the Act in overseeing and promoting the success of the Company.

Risk management

Visa recognises that the purpose of effective risk management is the creation and protection of value, and that it improves
performance, encourages innovation and supports the achievement of these objectives of our stakeholders.

Visa's approach to managing risk is by implementing the Three Lines of Defence model defined in its Risk Management
Policy. Under that model, risk management is everybody's responsibility, i.e. particuiarly the First Line of Defence. The
Second Line of Defence provides oversight and challenge of First Line of Defence business and risk management activities.
The Third Line of Defence, Internal Audit, provides independent review of the First and Second Line of Defence adherence to
risk and control standards, reporting directly to the Chair of the Audit Committee.

The Risk function is responsible for managing and maintaining oversight of a risk management framework, the corporate risk
register (and associated software tools), and risk governance reporting. The Enterprise Risk Management Framework
(ERMF) describes an integrated approach to risk management activities, faciltating the embedding of a disciplined risk
management ethos and awareness across the Company. The framework also describes the risk taxonomy, governance
structure and approach to risk identification. assessment, treatment, and maonitoring and reporting. This framework is updated
regularly and is subject to periodic audits. Constructive dialogue is maintained with the relevant reguiators, including the
provision of risk-related material under supervisory obligations. Visa's ERMF is informed by, and generally consistent with,
leading risk management practices in the industry including the Committee of Sponsoring Organisations of the Treadway
Commission (COSO) Enterprise Risk Management, and the Integrated Framework and Principles for Financial Market
Infrastructures (PFMI). The Framework also incorporates guidance from regulatory bodies such as the Bank of England and
the Federal Financial Institutions Examinations Council.

Risk governance

Visa Europe retains the necessary autonomy, independence and control to enable it to fulfil its responsibilities in accordance
with Visa Europe's status as a recognised operater of a payments system.

Visa Europe has put a formal governance structure in place to oversee the effectiveness of systems and controls over risk
management. The governance structure is designed to facilitate reporting and escalation of risks or control framework
matters across the Company.
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The key risk governance forums are:

- Board Risk Committee - chaired by an independent non-executive director. Responsible for oversight and
providing advice to the Visa Europe Board con a) responsibilities relating to risk management. b) internal controls and
compliance. ¢) finance, and d) legal and regulatory matters.

+  Europe Risk Committee - chaired by the Europe Chief Risk Officer, includes a sub-set of the Executive Leadership
Team, including the CEQ. Provides executive level oversight of the functioning of Visa's risk management
framework in Europe, including policies, risk appetite, material risks, the associated controls and risk mitigations,
and the effectiveness of those contrels and mitigations.

Principal Risks and Uncertainties

Visa Europe, through the application of its ERMF, has a programme in place to continuously identify assess, measure and
report risks and uncertainties that may threaten the successful achievement of business objectives, implementing mitigating
actions to reduce risks and uncertainties to acceptable levels. The key risks and uncertainties currently faced by the business
include:

COvID-19

The global outbreak of COVID-19 continues to evolve at the time of writing this report. At Visa, the health and safety of our
employees remains a primary concern, in parallel with our operational resilience. To support our employees in the remote
work environment, Visa has increased flexibility in schedules, encouraged individuals to collaborate with managers to
balance professional and personal obligations and launched "Wellbeing Hours” to encourage schedule flexibility at the end of
the work week. Throughout the COVID-19 pandemic, Visa's services have demonstrated their resilience and Visa has
maintained our customary high levels of availability to clients on behalf of consumers during this time. We remain confident in
our ability to operate without interruption for the benefit of consumers and the whoie payments ecosystem. Our infrastructure
can route to multiple data centres around the world, while instant fail-over capabilities contribute to best-in-class operational
resilience - VisaNet operates to 99.999% resilience. Our cyber security capabilities are iocated around the world and use
global data assets. Visa's Pandemic Plan is based on World Health Organisation (WHO) terms and definitions.

We have also taken added precautions to address the potential escalation of COVID-19, including updates to our crisis
response and technological capabilities. As part of this effort, we have run controlled exercises with critical segments of our
giobal teams to validate and strengthen our resilience plans. These tests help ensure we can maintain business continuity
under different scenarios, including operating with a decentralised workforce. The exercises were successful and reassuring,
with learnings incorporated into our operational plans. Qur balance sheet is strong and can withstand significant interruption
to cur revenues without jeopardizing either our capital or liquidity positions. Operational Resilience is core within our business
model and representative sceparios, such as a pandemic, have been reviewed in our resilience response plans. Our
response to the impact of COVID-18 is managed through comprehensive crisis management planning and ongoing crisis
simulation exercises. to prioritise employee safety and continuity of our core services.

Visa Europe also considers the potential financial impacts of COVID-19. updating financial planning to react to changes in the
market and integrating COVID-19 impacts into its capital management scenarios to ensure continued capital adequacy. This
is continucusly monitored against Board approved financial risk appetite.

We applaud the steps that have been taken across payments eccsystems including raising the contactless limits in many
countries in Europe and we remain ready to support our clients and the individuals, businesses and economies. In our
monitoring of fraud rates, overall, fraud performance across Europe has reduced and remains in line with expectations and
while card not present (CNP) continues to dominate reported fraud, the continued adoption of strong customer authentication
(SCA) has resulted in significant improvement in CNP fraud rates. Contactless fraud remains low, with no material impact
attributable to the increase in contactless limits during the pandemic. Growth in the use of tokenization across both card and
card not present channels continues to yield lower fraud rates.
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A. STRATEGIC AND GROWTH RISKS

Competitive pressure and innovation

The intensity of competition has increased in recent years
from both new entrants and across the ecosystem value
chain and existing payment providers.

Visa Europe has a comprehensive multi-year planning process
with the global Visa strategic framework. Market-by-market
strategies are in place and reguiarly revised to target specific
business lines.

Visa Europe is engaged in a number of strategic partnerships
with non-traditional market participants. Visa continues to offer
valuable, relevant payment solutions to its clients, and
supports individual market strategies in providing a defined
onbearding pathway for new and emerging business models,
together with key milestones for sustainable growth. Visa is
also actively engaging in new and emerging business models
and investing in capabilities inclugding cybersecurity that will
continue to be relevant.

The unified global processing platform aims to increase the
speed-to-market, resilience and availability of innovative
solutions to our European clients. The enhanced value-
proposition delivered by the platform enables greater
utilisation of value-added services such as Visa Direct, real-
time risk management and tokenisation.

B. OPERATIONAL RISKS

Operational resilience

Operating as an enabler of the ‘4 party payments model’
and providing transaction processing services to a wide
range of clients across the UK and Europe {(and globally)
means that Visa Europe is often a key player in maintaining
financial stability as consumers rely on a seamless
payment experience. As a resuli, it is important that Visa
Europe maintains a high level of service availability,
supported by robust operational resilience, due to the fact
that consumers and the payments infrastructure at large. is
heavily reliant on our services.

Operational resilience at Visa Europe is supported by a range
of activities; skilled and experienced operational functions;
effective cyber security practices; demonstration of rigorous
cperational risk management and having a good
understanding of the Company's risk profile and control
framewaork, including internal and external threats.

Visa Europe maintains Business  Continuity,  Crisis
Management, Disaster Recovery and Third Party Risk
functions, which complemented with skilled and experienced
executive and management leadership, support operational
resilience.

Our systems are built to a high level of resilience (i.e.
99.998%) and we maintain multiple data centres to enhance
our operational resilience. We have exceeded our goals this
year for the resilience of our systems. Visa regularly exercises
avaitability. by switching authorisations from our primary to our
alternative data centres at all hours of the day, including during
business hours.

Third party risk

To deiiver our producis and services and pursue our
strategic objectives. we rely on a wide range of partners
and suppliers. If for any reason they were unabie to fulfi
their commitments, this could significantty impact our
performance and result in financial or reputational
implications.

We have a supplier due diligence programme to deliver a
thorough risk-based approach for onboarding new suppliers,
monitoring for all critical and high/medium risk suppliers, that
includes. annual on-site assessments and/or alternative
assurance documents (PCI DSS, (SO 27001, ISAE SOC2Z,
elc) for critical and high risk suppliers,

Through financiat year 2021, Visa Europe engaged its critical
service providers and other key suppliers to validate their
preparedness and identify any risks to disruption due to the
COVID-19 pandemic and Brexit.

11
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B. OPERATIONAL RISKS continued

Integrity of the payment ecosystem

The majority of the European infrastructure is managed by
parties outside of our direct control whose operational
practices may impact the integrity of the payments
ecosystem, Visa works with all the ecosystem participants
to protect the ecosystem. In order {o protect the ecosystem,
we need to maintain the integrity of the Visa Network
irrespective of where the transaction is processed. the data
is stored or transmitted.

As the payments ecosystem diversifies away from traditional
products and physicat touch-points, fraud prevention and
detection techniques need to evolve. We have dedicated
ecosystem risk and compliance functions to seek to ensure
that clients, partners and third parties (such as technclogy
vendors, payment processors and card manufacturers) adhere
to our operational, business and security requirements. At the
same time, we continue to evolve these rules, with a view to
continuously enhancing system integrity.

In addition, we have capabilities in place to help support the
integrity of the ecosystem through automated alerts identifying
potential attack wvectors through Artificial Intelligence (Al).
These allow our clients to continue to provide a service for
merchants and cardhoiders in the event of service disruption
for Visa or issuers. The level of service in these situations is
dependent on the participation and risk appetite of the clients.

C. TECHNOLOGY RISKS

Information and cyber security

Our visibility and role in the global payments industry may
put our company at a greater risk of being targeted by
hackers. In the normal course of our business. we have
been the target of malicious cyber-attack attempts. We
have been, and may continue t¢ be, impacted by attacks
and data security breaches of financial institutions,
merchants, or third-party processors. Such attacks and
breaches have resulted. and may continue tc result in,
fraudulent activity and ultimately, financial losses to Visa's
clients, and it is difficuit to predict the direct or indirect
impact of future attacks or breaches to our business.

In addition. numerous and evolving cybersecurity threats,
including geopolitical, advanced and persistent cyber-
attacks. phishing and social engineering schemes,
particularly on our intemet-facing applications, could
compromise the confidentiality, availability. and integrity of
data in our systems or the systems of our third-party
service providers.

These events couid significantly disrupt our operations:
impact our clients and consumers; damage our reputation
and brand; result in litigation or claims, viclations of
applicable privacy and other laws, and increased regulatory
review or scrutiny, investigations. actions, fines or penalties;
result in damages or changes to cur business practices;
decrease the overall use and acceptance of cur products;
decrease our volume, revenues and future growth
prospects; and be costly. fime consuming and difficult to
remedy. Furthermore, while we maintain insurance, our
coverage may not sufficiently cover all types of losses or
claims that may arise.

Qur in-depth, multi-layer security approach includes a formal
program to devalue sensitive and/or personal data through
various cryptegraphic means; embedded security in the
software development lifecycle; identity and access
managemeni contrais 1o protect against unauthorized access;
and advanced cyber detection and response capabilities. We
deploy security tools that help keep our clients and consumers
safe, while providing buyer and seller sofutions that help make
Visa the best way to pay and be paid. We also invest
significantly in our comprehensive approach to cybersecurity.
We deploy security technologies to strengthen data
confidentiality, integrity and service availability, emphasizing
core cybersecurity capabilities to minimize risk.

12
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D. FINANCIAL RISKS

Settlement, credit and liquidity risk

Visa Europe is exposed to vanous financial risks including
settlement risk (i.e. the risk that a client is unable to meet
its obligations to the Company as and when they fall due),
credit risk (i.e. risk of financial loss to the Company if a
customer or counterparty fails to meet an obligation under a
contract and arises principally from the Company's
receivable customers, banks and derivative counterparties)
and liquidity risk (i.e. risk that the Company is unable to
meet its current and future cash flow obligations as and
when they fall due, or can only do so at excessive cost).

Visa Europe monitors the credit risk related to each member
that participates in the Visa system. We regularly assess the
member's financial health and their ability to respond to a
settlement risk, which has a short duration measured in days.
In addition, future service transactions through acquiring pose
a longer-term risk. These risks are managed through a range
of tools including collateral where members' financial strength
is assessed as non-investment grade.

Visa Europe currently measures and monitors its level of loss
absarbing capital relative to the credit risk exposure generated
by the participant with the largest gross settlement exposure.
We aim to hold sufficient net liquid assets funded by equity to
absorb the potential losses arising from the disorderly failure
of its single largest participant and the crystaliisation of
business risks, measured with reference to operational and
cyber stress scenarios.

Investment of Visa Europe's cash assets is restricted to
financial counterparties with a minimum credit rating of A- and
limits are documented for both individual counterparties and
by investment instrument type to reduce concentration risk
and ensure ready access to cash shouid it be required.

In addition to Visa Europe's own liquidity portfolio, Visa Europe
is a named designated participant in a Revolving Credit
Agreement established by Visa Inc. with a syndicate
consisting of high credit quality financial institutions. Visa
Europe has full access rights to drawdown directly from the
facility.

Pensions

Visa Europe has a funding obligation to its defined benefit
pension scheme. the Visa Europe Pension Plan (VPP). The
defined benefit plan exposes the Company to risks, the

most significant of which are:

-Asset volatility - The liabilities are caiculated using a
discount rate set with reference to corporate bond yields. If
assets under-perferm this yield, this will create a deficit.
The VPP holds a significant proportion of growth assets
{such as equities and diversified growth funds) which,
though expected to outperform corporate bonds in the long-

term, create volatiity and risk in the short-term.

-Inflation risk - A significant portion of the VPP's benefit
obligations are linked to inflation, and higher inflation leads
tc higher tiabilities (although. in most cases, caps on the
level of inflationary increases are in place to protect against
extreme inflation). Some of the assets are either unaffected
by or lcosely correlated with inflation. meaning that an

increase in inflation could also increase the deficit.

-Changes in bond vieids - A decrease in corporate bond
yields will increase the value placed on the VPP's lizbilities
for accounting purposes. although this will be partially offset

by an increase in the value of the VPP's holdings.

-Life expectancy - Most of the VPP's obligations are to

provide benefits for the lifetime of the member,

increases in life expectancy will result in an increase in the

liabilities.

The VPP scheme, which as of 30 September 2021, has 80
active members (current employees of the Company). 647
deferred members (former employees of the Company) and
241 retired members (currently receiving a pension from the
scheme}. has been closed to new entrants since 2003, The
Company and Trustees have agreed a long-term strategy for
reducing investment risk as and when appropriate. This
includes an asset-liabiiity matching policy, which aims to
reduce the volatility of the funding level of the VPP. By
investing in assets such as liability driven investments, which
perform in line with the liabilities of the VPP. the VPP is
protected to some extent against unanticipated changes in
interest rates and inflation. The investment strategy will reduce
the risk of market movements resulting in higher cash
cantributions from the Company: however, as the accounting
liabilities are mainly driven by bond yields, there is an asset/
liability mismatch risk that the Company will remain exposed
to.

The investment performance and liability experience are
regularly reviewed by both the Company and the Trustees of
the VPP. with the most recent revaluation in September 2020.

The Company's financial strength and cash generation provide
a level of protection against the impact of changes in the
funding position of the VPP. Legislation requires that the
funding valuation calculates liabilities on a prudent basis. so
that it includes a margin for future negative experience.

In addition tc the VPP, Visa Europe offers a defined benefit
pension scheme in France, which is an unfunded plan, in
relation to retirement indemnities paid on retirement in hne
with French regulations.
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E. LEGAL AND REGULATORY RISKS

Data privacy

Laws and regulations regarding the handling of perscnal
data and information may impede our services or result in
increased costs, legal clams, or fines against us.
Regulatory guidance on the General Data Protection
Regulation (GDPR), UK GDPR and the Data Protection Act
continues to evolve and regulatory scrutiny is increasing.
Our ongoing efforts to comply with data protection laws in
light of evolving guidance may increase the complexity of
our compliance operations, entail substantial expenses,
divert resources from other initiatives and projects, and
could limit the services we are able to offer. Furthermore,
enforcement actions and investigations by regulatory
authorities related to data security incidenis and privacy
violations continue to increase. Future enforcement actions
or investigations could impact us through increased costs
or restrictions on our business, and noncompliance couid
result in regulatory fines and significant legal hability.

Visa's global privacy program employs a GDPR-based
approach to global privacy compliance and is designed to
ensure that data practices remain consistent with Visa's
established data wuse principles. Visa demonstrates
accountability for data protection laws through its robust
governance framework. The global privacy office works with
two cross functional governance bodies to evaluate new data
use cases and to define a strategic vision for Visa's data
related businesses. The global privacy program is
operationalised by a privacy controls framework and privacy
impact assessment process which provide a comprehensive
structure for managing privacy and data protection risks. Visa
continues to enhance the program to protect and enhance
data by promoting accountability, transparency and innovation.

Market and regulatory environment

The introduction of far reaching regulatory changes coupled
with the industry centinuously evolving to meet the needs of
customers presents new challenges.

By a recognition order dated 19 March 2015, HM Treasury
categorised Visa Europe as a recognised “"payment
system"” for the purposes of Part 5 of the Banking Act 2009.
As a result, the Bank of England has assumed oversight of
Visa Europe pursuant to its statutery responsibility for the
oversight of designated payment systems and, more
hroadly, for monetary and financial stability of the UK. In
acdition to the Bank of England, Visa Europe's activities are
atso subject to oversight by the UK Payment Systems
Regulator (PSR); and oversight by the European Central
Bank (ECB) and Eurosystem of National Central Banks in
accordance with the Oversight Framework for Card
Payment Schemes - Standards (2008).

Further, since 26 May 2021, Visa Europe has also been
under the regulatory supervision of Dutch reguiator, De
Nederlandsche Bank (DNB), for payment processing
activities in the Nethertands. Visa Europe is also subject o
oversight by the National Bank of Poland (NBP).

Visa Europe maintains dedicated risk and regulatory functions
with extensive knowledge of UK and European payments
regulations. As the industry evolves. we engage with
Government, Regulators and our clients to help shape
regulatory change to meet the needs of our clients and
consumers.
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E. LEGAL AND REGULATORY RISKS continued

Litigation risk

The Company is party to or involved in various litigation
matters, investigations, and proceedings asserted by civil
litigants, governments, and enforcement  bodies
investigating or alleging, among other things, violations of
competition and antitrust law, consumer protection law,
privacy faw and intellectual property law (these are referred
tc as “actions” in this section). Details of the most
significant actions against the Company are described
more fully in Note 26, Contingent liabilites, and Note 29,
Retailer Litigation, in the accompanying Notes to the
financial statements. These actions are inherently
uncertain. expensive and disruptive to our operations. In
the event we are found liable in any material action. or we
incur liability arising from a government investigation. we
may be required to pay significant awards, settlements or
fines. In addition, settlement terms. judgments, orders or
pressures resulting from actions may harm our business by
influencing or requiring us to modify, among other things,
the default interchange reimbursement rates we set, the
Visa operating rules or the way in which we enforce those
rules. our fees or pricing. or the way we do business. These
actions or their outcomes may also influence regulators,
investigators. governments or civil litigants in the same or
other jurisdictions, which may lead to additional actions
against Visa.

The Company seeks to minimise fitigation risk through the
adoption of compliance and other policies and procedures,
continuing to refine controls over business practices and
behaviour, emptoyee ftraining, the use of appropriate
documentation, and the involvement of oulside legal counsel,
where appropriate.

Although losses will be borne n the first instance by Visa
Europe, Visa Inc., the Company’s overall parent company. has
agreed to recapitalise Visa Europe, via a share subscription
agreement executed between Visa Europe and Visa
International Holdinge Limited, funded by Visa Inc., if financiat
resources fall below levels that are outside Visa Europe's risk
appetite as a result of any litigation settlement, Visa Europe
maintains a Financial Recovery Plan that details the steps that
would be taken in the event of any significant shortfall in
financial resources.
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F. BUSINESS RISKS

Global risk

The impact of global economic. political, market. health and
social events or conditions. including the ongoing effects of
the COVID-19 pandemic and the evolving conflict between
Russia and Ukraine; may harm our business. Our revenues
are dependent on the volume and number of payment
transactions made by c¢onsumers, governments, and
husinesses whose spending patterns may be affected by
prevailing economic conditions. Cross-border transaction
revenues represent a significant part of our revenue and
are an important part of our growth strategy.

Therefore, adverse macroeconomic c¢onditions, including
recessions, inflation,  high  unemployment, currency
fluctuations, actual or anticipated large-scale defaults or
failures, or slowdown of global trade could decrease
consumer and corporate confidence and reduce consumer,
government, and corporate spending which have a direct
impact on our revenues.

The payments market is increasingly competitive, with
alternative options available to both end consumers and
merchants. These changing dynamics could lead toc
pressures on our traditional business and present
additional challenges.

Within the competitive market space, the strength of our
brand is key to business growth. As a result, the risk of
damage to our reputation could result in damage to our
business. This risk arises from not meeting the
expectations of our stakeholders be those cardholders,
clients, regulators or others.

Outbreaks of ilinesses, pandemics, or other local or global
health issues, political uncertainties, international hostilities,
armed conflict, or unrest, climate-related events, including
the increasing frequency of extremme weather events, and
natural disasters could impact our operations, our clients,
our activities in a particular location, and cross- border
travel and spend. Geopelitical trends towards nationalism,
protectionism, and restrictive visa requirements, as well as
continued activity and wuncertainty around economic
sanctions could limit the expansion of our business in those
regions.

In addition. as governments and other stakeholders face
additional pressures to accelerate actions to address
climate change and other ESG topics. governments may
implement regulations or other stakeholders may impose
new expectations or focus investments in ways that cause
significant shifts in disciosure, commerce and consumption
behaviours that may have negative impacts on our
business.

Any decline in cross-border travel and spend could impact
the number of cross-border transactions we process and
our currency exchange activities, which in turn would
reduce our international transaction revenues.

Visa Europe is focused on the identification, manitoring and
response to various geopolitical and macro-economic
developments and events that may detrimentally impact our
business.

Visa Europe is focused on further growing its diverse revenue
sources. This comprises of capturing new flows of payments
beyond C2B such as B2B. B2C and G2C segments. Visa
Europe is also focused on broadening its revenue streams by
expanding the capabilities of its existing network by offering
several enhanced capabilities and services, including fraud
prevertion and security, processing, loyalty, merchant and
digital solutions, consulting and data solutions.

Visa Europe actively engages with Government, Regulators,
our clients and various industry bodies in influencing
regulatory change as well as monitor and respond to relevant
geopolitical developments that may impact our business. As
part of a global organisation, Visa Europe seeks to bring the
benefits of the global infrastructure, brand and protection to its
clients.

As we build business resilience and long-term value, we are
committed to managing the risks and opportunities that arise
from ESG issues. Visa is proud of our recognition as an
industry leader on sustainability, including being named on the
Dow Jones Sustainability Index for five consecutive years and
being recognized as an “A List Company” by CDP for 2021.
Visa has also completed a global climate risk assessment in
alignment with the Task Force on Climate-related Financial
Disclosures {TCFD), the results of which inform key functions,
including risk, strategy and government engagement
Additional details can be found in our Corporate Governance
Report on page 19, our Streamlined Energy and Carbon
Report on page 25, and Visa's 2020 ESG report. which
provides enhanced ESG disclosures, is available on Visa's
website at: usa.visa.com/about-visa/esg. hirmi.
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Our business and operating performance

There were over 583 million Visa-branded cards in circulation in Europe at the end of financial year 2021 (2020: 568 million).
This represents a 3% increase (2020: 1% increase) on the previous year and a solid performance in a relatively mature
market and taking into account the impact ot COVID-1Y. Visa turope’'s active credentials increased by nearly 18% between
September 2018 - September 2021.

These cards - in a face-to-face context. stored on file at online merchants, or through a mobile device - were used nearly 55
billion times during the year. This amounts to over 150 mitlion transactions for every day of the year. This usage is partly
driven by the continued expansion of contactless across the region. Contactless is also a key dnver of the long-term
contraction in the average transaction value, as customers elect {o use their card for ever smaller and more frequent
purchases.

Total volume (payments voiume and cash volume) grew 4% compared to financial year 2020. The first half of the year
contracted (1)% with growth recovering to 11% in the second half of the year as the impact of COVID-19 started to lap (i.e.. a
full year has passed since the impact of COVID-19 started and the event is no longer reflecled in year-over-year growth
rates). Volumes continue to benefit from the expansion of electronic commerce (ecommerce} and contactless payments.

International cross-border outbound (issued) and inbound (acquired) volumes saw a strong recovery, with growth rates
bouncing back in the second half of the year as the impact of COVID-19 started to lap with lockdown and travel restrictions
eased across Europe The pandemic caused both Card Present (face to face) and travel related Card Not Present CNP
(ecommerce) volumes to suffer a contraction in the first half of the year as we lapped a pre-COVID-19 half of 2020: however
non-travel CNP volumes continued to grow for both inbound and outbound. In addition, international cross-border inbound
volumes henefited from increased spend on cryptocurrency. Qverall, the Company is closer to pre-pandemic level with
September 2021 international cross-border outbound and inbound reaching, respectively. 31 and 95 index, to September
2019,

Cross-border volumes within the Visa Europe region (intra-regional volumes), which excludes domestic volumes within a Visa
Eurcpe country, recorded growth of 19% for the year, benefiting from strong performance in ecommerce as well as a
recovery in cross-border travel in the second half of the year.

Total processed transactions grew 12% for the year. This improvement is the result of the strong recovery seen in the second
half of the year, as the impact of COVID-19 started to {ap. Processed transactions remain above pre-COVID-19 levels.

The following measures are indicative of the past performance of the Visa Europe Group (which includes Visa Europe and its
subsidiaries) for years 2017, and through 31 March 2018. As of 31 March 2018. due to the reorganisation of the Visa Europe
Group, the Company's stand-alone performance is representative of the Visa Europe Group.

Year ending June 2017 2018 2019 2020 2021
Number of cards (000) 538.101 555.126 561,872 567517 583.327
Number of transactions (000} 34,359,092 38,633.563 51.242,075 51.231,564 54.700.524
Total velume (€000) 2,039.465.640 2.195630.474 2.332.634.121 2263.397.316 2.360,284.445

Note: Data is calculated using constant exchange rates to minimise the effect of exchange rate movements.
Transaction counts in this table include transactions on Visa cards not processed by Visa.
Total volume is the sum of payments volume and cash volume.

Company financial performance

Operating revenues: €3,544 million (2020: €3,055 million). Our business is affected by overall economic conditions and
consumer expenditure. Financial year 2021 and COVID-19 have brought unprecedented challenges and widespread
economic and social change. Our business performance during 2021 reflects continued global consumer spending amidst
uneven giobal economic conditions. Operating revenues consist of service revenues, data processing revenues, international
transaction revenues and other revenues reduced by costs incurred under ciient incentive arrangements. Payments volume
and number of processed transactions are the primary drivers of revenues. Operating revenue increased 16% from the prior
year primarily due to the year-cver-year growth in payments velume and processed transactions. as the business laps the
initial impacts of COVID-19 starting in March 2020. and the expansion of electronic commerce {ecommerce) and contactless
expenditure and payments. Gross revenues of €4,728 million (2020. €4,075 million) were reduced by client incentives of
€1,184 million (2020: €1,020 million). Client incentives increased in conjunction with the increase in payments volume during
financiat year 2021 The amount of client incentives we record in future periods will vary based on changes in performance
expectations. actual client performance, amendments to existing contracts or the execution of new contracts.
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Operating expenses: €1,380 million (2020: €1,451 million). The decrease in operating expenses over the prior year was
primarity driven by favourable foreign currency fluctuations and lower travel expenses, offset by higher perscnnel and client
marketing spend, reflecting our strategy to invest in future growth, and increased core marketing expenses as we lapped
reductions in spending in the prior year at the outset of COVID-19.

Profit before tax: €2,135 million (2020; €1.638 million). The performance represents an increase of 30%.

Total assets: €7.692 million (2020; €7 435 million). The increase in total assets of €258 million has primarity been driven by
the increase in trade and other receivables of €603 million, offset by the decrease in cash of €(332) million. The decrease in
cash is net of €(1,887) million cash dividends paid to the Company's immediate parent during the year. Visa Europe retains
financial resources to mitigate risks that arise through provision of core activities. The level of these mitigants is set through
the Visa Europe Board approved risk appetite. Liquidity forecasts indicate sufficient coverage to meet future funding needs.

Cash balances: €4.831 million (2020: €5,171 miliion). The decrease in cash of €(338) million has been driven by
€(1.931) miliion of financing activities, primarily due to €(1.887) million in dividend payments during the year, and €(2€) million
of investing activities due to the purchase of tangible assets. panly offset by cash provided by cperating activities in 2021 of
€1.597 million, primanly due to profit before tax of €2.135 million offset by income taxes paid of €{391) miilicn and the net
impact of increase in receivables and payables of €(168) million, as well as the impact of currency movements of €23 million.
We reguiarly evaluate cash requirements for current operations, commitments. development activities and capital
expenditures. Based on our current cash fiow budgets and forecasts of our short-term and long-term lquidity needs, we
believe that cash flow generated from operations, in conjunction with access to our other sources of liquidity, will be sufficient
10 meet our ongoing operational and projected liquidity needs for mere than the next 12 months. We will continue to assess
our liquidity position in view of our operating performance, current economic and capital market conditions and other relevant
circumstances.

Significant financial matters

The following financially significant events occurred in 2021:

»  During the year. the Company paid a total of €1,887 million in cash dividends to its immediate parent, Visa International
Holdings Limited, in line with the Visa Europe Capital Management and Dividend Policy and Annual Dividend Plan.

+ On 30 September 2021, the Company and Sainsbury's entered into a confidentiat forward-looking settlement in the
Retailer Litigation case. Refer to Notes to the financial statements, Note 29, Retailer Litigation. for further details.

+  The Company agreed to settlermnents of €42 million in total with individual merchants reiated to multilateral interchange
fees, which includes incremental charges associated with settlement of the Retailer Litigation case. Refer o Notes to the
financial statements, Note 29, Retailer Litigation. for further details.

On behalf of the Visa Eurcpe Board

DocuSigned by:

(harlathe tosy

A4DAS2B1B354458
Charlotte Hogg
Chief Executive Officer

10 March 2022
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Corporate Governance Report

Introduction

Visa Europe's mission is to connect the world through the most innovative, reliable and secure payments network - enabting
individuals, businesses and economies to thrive and in doing so, we apply high standards and best practice to i{s corporate
governance arrangements, and complying with the regulatory governance requirements of our regulators. Following the
implementation of the Companies (Miscellaneous Reporting) Regulations 2018 (the Reguiations}, and as a result of meeting
certain thresholds, the Visa Europe Board has chosen to comply with the Regulations through applying the Wates Principles
as our framework for governance reporting.

Section 172 Statement
Section 172 sets out the duty of directors to promote the success of the company. A director of a company must act in the
way he or she considers, in good faith, would be maost likely to promote the success of the company for the benefit of its
members as a whole, and in doing so have regard (amongst other matters) to:

a. the likely consequences of any degision in the long term;

b. the interests of the company's employees;

c. the need to foster the company's business relationships with suppliers, customers and others;

d. the impact of the company's operations on the community and the environment;

e. the desirability of the company maintaining a reputation for high standards of business conduct; and

f.  the need to act fairly as between members of the company.

Principles

As a subsidiary of a larger global listed company, Visa Inc., our overall parent company and shareholder that is regulated by
the Securities and Exchange Commission and supervised by the Federal Financial Institutions Examination Council, we have
governance requirements in place to ensure local oversight of relevant Section 172 matters. The directors have chosen to
apply each of the Wates Principles in setting out how we have had regard to Section 172, in our principal decisicn making
during the financial year.

Principle 1 - Purpose and Leadership - an effective Board develops and promotes the purpose of a company. and ensures
that its values, stralegy and cuiture align with that purpose.

Cur purpose is to connect the world around the most innovative, reliable and secure payment network enabling individuals,
businesses and economies o thrive. We have a clearly articulated strategy framed around the collective vision to be the best
way to pay and be paid for everyone, everywhere (as further discussed in the Strategic Report) The Board and Executive
team actively develop and promote the success of the Company, acting with integrity and with a clear understanding of the
views of all of our stakeholders. The Board engages regularly on strategic issues and planning, assessing the opportunities
and risks facing the Company. The strategy is clearly communicated and further embedded through reguiar interaction with
colleagues, including through leadership briefings, all-colleague meetings and regular training, which inform expected
behaviours and practices throughout the business and ensuring the right resources to deliver the strategic objectives.

As Visa Europe is not capiured within the Senior Managers and Certification Regime (SMCR). we have voluntarily
implemented an Individual Accountability Model, which includes key aspects of the SMCR, ensuring that we have identified
clear accountabilities for those Board members identified with prescribed responsibilities (in addition to key executives), and
monitor against those on an annual basis. In addition, Visa's Leadership Principles (which can be found https:/usa.visa.com/
about-visa/diversity-inclusion/ife-at-visafleadership-principles. htmi) guide the way we act and the way we lead and provide a
framework for how Visa colleagues are evalualed and rewarded. They are also used to identify individual opportunities for
growth and development, and focus not only on what people accomplish but how they go about doing it.

The Board makes decisions in the best interests of Visa Europe, having due regard to all of our stakeholders (as detailed
below) as well as our regulatory obligations, in particular in relation to our role as a systemic risk manager, including
operational resilience, financial strength and stability {both relating to capital and liquidity) and the management of third party
critical suppliers. The Board and Executive promote a positive, inclusive and diverse culture of wellbeing and social
responsibility creating a culture of driving the right behaviours through various programmes including training and awareness
initiatives. senior executive podcast interviews, a wellbeing portat and benefits for employees, weliness hours; and diversity
and inclusion and education programmes.

Principle 2 - Board Composition - effective board composition requires an effective Chair and a balance of skills.
backgrounds, experience and knowledge, with individuai directors having sufficient capacity to make a vaiuable contibution.
The size of a Board should be guided by the scale and compiexity of the company.

The Visa Europe Board is made up of 4 independent non-executive directors {INEDs), {1 of whom is appointed as Board
Chair and 1 of whom is appointed as Senior Independent Director), 2 non-executive directors (NEDs) (appointed by Visa Inc.,
as overall parent and shareholder representatives) and 2 executive directors (Europe Chief Executive Officer and Europe
Chief Finance Officer). The Board consists of a broad range of diverse skills and experience drawn from regulated
businesses and other sectors such as retail. business services and technology as well as Visa's own business. Board
member biographies can be found on the Company’s website: https://www.visa.co.uk/about-visalvisa-in- europe.html
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The Committees. reporting directly tc the Board, consist of the Risk Committee, Audit Committee, Nominations Committee
and Remuneration Committee, each composed of an independent Chair and a majority of INEDs. The Board Chair (Alison
Deborah Hewitt) is a named person to whom whistleblowing claims can be escalated, in line with approved Compliance
policies.

The Board and Committee structure and composition is agreed by the Board to be appropriate for Visa Europe (as a
regulated subsidiary of a large listed global business) providing a good balance of experience, knowledge and skills. Both
internal and externally led Board effectiveness reviews are carried out on a periodic basis to ensure the Board remains
effective, skilled and diverse in its approach, and the Nominations Committee periodically reviews Board composition.

The Board is governed by the documented matters reserved for the Board. These, along with Committee terms of reference
are reviewed annually to ensure their continued relevance and effectiveness.

The Risk Committee: chaired by Philippe Tromp. Responsible for aversight and providing advice to the Visa Europe Board
on a) responsibilities relating to risk management, b} internal controls and compliance, ¢) financial risk, and d) legal and
regulatory matters.

The Audit Committee: chaired by Hamayou Akbar Hussain. Responsible for oversight and providing advice to the Visa
Europe Board on a) responsibilities relating to internal Audit, b) external audit, and ¢} financial controllership.

The Nominations Committee: chaired by Alison Deborah Hewitt. Responsible for oversight and providing advice to the Visa
Europe Board on Board appointments and succession.

The Remuneration Committee: chaired by Alison Deborah Hewitt. Responsible for oversight and providing advice to the
Visa Europe Beard on performance reviews and remuneration of certain executives.

Principle 3 - Director Responsibilities - a Board and individual directors should have a clear understanding of their
accountability and responsibifities. The Board's policies and procedures should suppart effective decision making and
independent challenge.

Internai governance documents and policies including the articles of association of the Company, matters reserved for the
board, terms of reference of the board committees, conflicts of interest poiicy, code of conduct and ethics, are all in place.
These set out the responsibilities of those who are members of the Board and respective committees. The governance
documents provide directors the framework from which they make effective decisions and provide independent challengs,
delivering long term value and success. These documents and policies are reviewed annually by the Board and the various
committees. In addition to undertaking a detailed programme of induction training on appointment, the Board also takes part
in periodic training sessions during the year on various topics, inctuding refresher training where appropriate.

Principle 4 - Opportunity and Risk - @ Board should promote the long-term sustainable success of the company by
identifying cpportunities to create and preserve value and establishing oversight for the identification and mifigation of risks.

The Board actively promotes the long-term sustainable success of the Company, identifying both long and short-term
opportunities, through an annual Board strategy review process in line with the risk management framework and quarterly
business unit reviews. Key risks are identified (see Principal Risks and Uncertainties outlined in the Strategic Report) and
regularly reviewed and discussed along with any residual risks, and the methads of mitigating those risks by the Risk
Committee and/or Board over the course of the financial year during board meetings and in dialogue with senior
management.

Principle 5 - Remuneration - A Board should promote executive remuneration structures aligned to the long-term
sustainable success of a company. taking into account pay and conditions elsewhere in the company.

Visa Europe has an established policy on remuneration within Visa Inc.'s Global Framework for its employees and this is
presented to the Visa Europe Board annually by the Visa Inc. global HR executive. The framework is aligned with
performance and Visa's Leadership Principles (based on the principle of pay for performance) and the achievement of the
Company's strategy. This also takes account of wider employee pay and conditions, and a gender pay gap report is
presented to and approved by the Board on a yearly basis. The Remuneration Committee, consisting of a majority of INEDs,
has clearly defined terms of reference which include reviewing the performance and remuneration of key executives.

Principte 6 - Stakeholder Relationships and Engagement - Directors should foster effective stakehoider relationships
alighed to the company's purposes. The Board is responsible for overseeing meaningful engagement with stakeholders.
including the workforce and having regard to their views when taking decisions.

We are committed te delivering value to all of our stakeholders for the future success of the Company and our communities,
and consider the impact of our business on a range of stakeholders when making decisions. We are committed to
transparency and effective engagement with our stakeholders. we regularly review our relationships with key stakeholders,
and the impact of these relationships on the Company's business is monitored closely.
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Clients: Our commitment to our clients remains at the forefront of our efforts, as does the critical role we play in maintaining
the stability. security and resilience of the global payment ecosystemn. Visa has continued to take steps to ensure the
reliability of our network and provide operating and economic stability for all of our clients.

Regulators: Throughout financial year 2021, the Board continued to oversee the business of the Company in light of Visa
Europe being a financial markets infrastructure and continued our active engagement with our primary regulator, the Bank of
England, as well as other regulators including the PSR, ECB, DNB and NBP.

Shareholder: A number of channels are used to receive feedback from the Shareholder, including two (shareholder
representative) NEDs that sit on the Board, and periodic 1:1 meetings between the Visa Europe Board Chair and the Visa
tinc. Chief Executive Officer, and other Visa Inc. executives promoting transparent and effective engagement. Certain Visa
Inc. executives also meet with the Visa Europe Board to provide updates on their priorities from a global perspective,

Employees: We conduct frequent polls and puise surveys to keep abreast of our employee engagement and wellbeing and
seek to offer an attractive benefits package which supports our focus on inclusien and diversity,

Visa Europe also conducts regular equal pay audits to ensure women and men doing similar roles are paid fairly, and we
comply with gender pay gap reporting in the UK where the results show continued progress in the diversification of our
workforce. Gender diversity remains a key metric of focus and our gender pay gap report is available to view on htips:/
WwWWw.visa.co.uk./about-visalvisa-in-europe html.

Visa Europe committed to and achieved gender diversity targets for the entire organisation as well as senior female
leadership as part of the Women in Finance Charter in 2019 and 2020 and have reset additionat stretch targets for this period
to 2023. In addition, we remain committed to diversity and inclusion more broadly within our employee population, for
example across sexual orientation, ethnicity, caring responsibilities and mental health.

The Board has regard to interests of employees through regular updates from executive management on employee
sentiment through employee survey results, reports from the business teams and human resources, and an annual report
from the Visa Europe's Pensions Trustee Company.

During 2021, the Board appointed one of the INEDs, Hamayou Akbar Hussain, as its first Employee Engagement Director
{EED). He held a number of cohort meetings with a range of employees from across the business seeking their views on Visa
Europe, and reported back to the Board on those discussions. These cohert meetings will continue to take place twice yearty,
following which Hamayou Akbar Hussain will report back to the Board.

Key Third Party Suppliers: We foster effective relationships with our service providers through a supplier relationship
management framework with critical supptiers including Visa Technology & Operations LLC (VTO), a subsidiary of Visa Inc.
As part of this governance framework, the Visa Board engages with VTO through monthly reporting from VTQ, twice yearly
meetings held between VTO and the Visa Europe Chief Executive officer and annual reporting to the Visa Board.

Other Stakeholders: Visa recognises the importance of corporate responsibility, sustainability and ethical leadership and we
have summarised our efforts below. Further details are available in Visa's 2020 Environmental, Social and Governance
report:

hitps.:usa.visa.com dam/VCCMiglobal/about-visa/documents!visa-2020-esg-re port. pdf

Empowering People & Economies: Visa believes inclusive economies are beneficial to everyone.
everywhere. The Company continues to empower economic growth by supporting smali and micro
businesses: expanding financial access; building financial capability; angd strengthening our local
communities.

Securing Commerce & Protecting Customers: Visa are committed to implementing a muiti-layered
information security approach that enabies reliable, trustworthy and frictionless digital payment
experiences.

Protecting the Planet: Our commitment begins with our continued efforts to minimize the environmentat
impact of our operations and activities "within Visa" — the footprint of our cffices, data centres. business
travel, employee commuting. procurement and other areas. While it is important to have begun our efforts
here, Visa also seeks to be an engine of sustainable commerce. As a network connecting thousands of
financial institutions, millicns of merchants and billions of consumers, we are committed to using our
products. services, network, expertise, brand and partnerships to inspire and empower sustainable living
and supporl the global transition 10 a tow-carbon economy.
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Operating Responsibly: Visa continues to operate as a responsible and ethical company by upholding
the highest standards for integrity, compliance and corporate governance. We have built a new Supplier
Code of Conduct through aclivities such as developing ethical and agile onboarding procedures and
revising our Code of Business Conduct and Ethics to improve transparency and clarity. Links to these
codes can be found here:

»  hitps.iusa.visa.com'dam/VCOM:globalicommaon-assets/documentsivisa-supplier-code-of-
conduct.pdf

= hitps iwww visa co ukicontent/dam/VCOMregionalve/unitedkingdom/pdfivisa-in-europeicode-of-

conduct-update-april-2020-final.vZ2. pdf

The Visa Europe Board recognises the severity of modem slavery and has taken steps {o ensure we have controls against
modemn slavery and human trafficking across our suppliers and approves Visa Europe Modern Slavery Act Statement
annuaity. You will find the most recent statement available here:

«  hitps.iwww.visa co.ukicontentdamyVCOM regionalve/unitedkingdom/PDF ivisa-modem-slavery-
act-transparency-statement pdf

In accordance with the Regulations, this Corporate Governance report will be published and availabie tc view on the Visa
Europe Limited website at www.visa.co.uk.
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Directors’ Report

The directors present their annual report and audited financial statements for Visa Europe Limited {Visa Europe or the
Company) for the year ended 30 September 2021

In accordance with Section 401 of the Companies Act 2006. the Company has availed its exemption from the requirements to
prepare consolidated financial statements as the financial result of the Company. and all of its subsidiaries, are included in
the audited consolidated financial statements of Visa Inc.. the Company's overall parent company. for the years ended 30
September 2021 and 2020. Visa Inc.'s financial statements are prepared in accordance with accounting standards which are
considered equivalent under the requirements of Section 401 of the Companies Act 2008. Visa Inc. is incorporated in the
United States of America and copies of Visa Inc.’s financial statemenls are available from its website and also on Companies
House website.

Principal activities

Visa Europe is a payments technology company that enables fast. secure and reliabie electronic payments across the
Eurcpe Region.

We manage a range of payment products under the Visa brand name, which we license to our clients. Using the tools that
Visa provides, these clients compete vigorously with one another tc provide payment services to consumers and retailers.

Business objectives and activities

Developments in Visa Europe's business during the year. and an indication of likety fulure developments. are outlined in the
Strategic Report on pages 2 to 18. which form part of this Directors’ Report.

Results and dividend

The income statement for the year is set out on page 32 and shows a profit after tax for the year and attributable to the
ordinary shareholders of €1.734 million (2020: €1,324 million). The increase in cperating profit is primarily a result of the year-
over-year growth in payments vclume and processed transactions, as the business laps the intial impacts of COVID-19
starting in March 2020. and the expansion of electronic commerce (ecommerce) and contactless expenditure and payments,
as well as favourable foreign currency fluctuations and lower travel expenses. This is offset by higher personnel and client
marketing spend. reflecting our strategy to nvest in future growth, and increased core marketing expenses as we lapped
reductions in spending in the prior year at the outset of COVID-19. The statement of financial position is on page 34 and
shows a net asset balance of €4.005 million (2020: €4,102 millicn}.

Cash has decreased during the year by €(338) million (2020: increase in cash of €823 million), driven by €(1.931) million of
financing activities, primarily due to €(1,887) million in dividend payments during the year, and €(26) million of investing
activities due to the purchase of tangible assets, partly offset by cash provided by operating activities in 2021 of
€1,597 million, primarily due to profit before tax of €2 135 million offset by income taxes paid of €(391) million and the net
impact of increase in receivables and payables of €(168) million, as well as the impact of currency movements of €23 million.

During the year, the Company paid a total of €1,887 million interim cash dividends tc its immediate parent, Visa Internaticnal
Holdings Limited (2020: €736 miliion), in line with the Visa Europe Capital Management and Dividend Policy and Annual
Dividend Plan. The directors do not recommend a final dividend.

Directors

Certain directors benefit from qualifying third party indemnity provisions in place during the financial year and at the date of
this report.

Employees

It is Visa Europe’s policy to ensure that no job applicant or empioyee is disadvantaged or receives unfavourable treatment,
that all employees have the opportunity for advancement and development, regardless of race, cotour, nationality or ethnic
origins, gender, marital status. age, disability, religion or sexual orientation. Visa Europe is an egual opportunity employer.
Equal opportunity is about good employment practices and treating our most valuable asset, our employees, fairly and
equally. Visa Europe considers and. where appropriate, provides reascnable workplace adjustments to both current and
prospective disabled employees.

Visa Europe is aiso committed to ensuring that all prospective applicants for emptoyment are treated fairly and equitably
throughout the recruitment process.

Visa Europe has established clear standards of communication for all of our employees, to provide information and to consult
with our staff about important developments in the business and future changes to the organisation. and tc generate an
understanding of our purpose, strategy, values and business performance on an ongoing basis. Employees are provided with
an anonymous channel lo communicate views and opinions about working for Visa Europe through periodic Employee
Surveys. Visa's Code of Business Conduct and Fthics sets out Visa's commitment to the highest ethical standards and
provides employees with channeis to raise any concerns and questions including a Confidential Compliance Hotline where
they can remain anonymous if they chose to do so.
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Overseas branches
Visa Europe has an overseas branch in France, which is included in the reported figures.

Financial risk management

The details of the Company’s financial instruments, policies and strategies are set out in notes 2 and 24 to the financial
statements and the preceding Strategic Report.

Political donations
Visa Europe's policy is that it does not make contributions in cash or in kind to any political party.

in 2021, due to the COVID-19 pandemic, Visa Europe did not make any commitments te attend events at the Labour and
Conservative party conferences as in previous years.

Going concern

The directors have adopted the going cencern basis in preparing these financial statements having given due cansideration
to the liabilities of the Company and the consistent earnings growth over the years. The period covered by the directors
assessment of going concern is in excess of twelve months from the date of approval of the financial statements. The
directors considerec the impact of COVID-19 and the evolving macroeconomic uncertainty (supply chain issues, inflation.
rising interest rates, geopolitical considerations) in their assessment including the severe but reasonably pessible downside
scenarios, such as ongoing or further periods of travel hans and restrictions, quarantines, shelter-in-place or total lock-down
orders and business limitations and shutdowns in the next twelve months, or client insclvencies. The directors also
considered the impact of Retailer Litigation in their assessment. (Refer to Note 29, Retailer Litigation, for further details.) The
directors have established that the Company's balance sheet is strong, and the Company can withstand significant
interruption to its revenues without jeopardising either its capital or liquidity positions.

Although losses will be berne in the first instance by Visa Europe, Visa Inc.. the Company’s overall parent company. has
agreed to recapitalise Visa Europe, via a share subscription agreement executed between Visa Europe and Visa International
Holdings Limited, funded by Visa inc., if financial resources fall below levels that are outside Visa Eurcpe's risk appetite as a
result of any litigation settiement. Visa Europe maintains a Financiai Recovery Plan that details the steps that wouid be taken
in the event of any significant shortfall in financial resources.

Post balance sheet events

On 9 November 2021, the Company paid in full its settiement with Sainsbury’s in relation to the Retailer Litigation. The
associated liability has been recognised in these financial statements as at 30 September 2021, however the settlement is
not reflected in this financial year. See Note 29. Retailer Litigation. for further details.

See Note 25. Contingent liabitities, for details on activity of other pending litigation against the Company taking place
subsequent to the balance sheet date and before the date of approval of the Directors' Report.

On 29 November 2021 and 28 January 2022, the Company paid a cash dividend in the amount of €422 million and €567
million, respectively, to its immediate parent, Visa Internaticnal Holdings Limited, in line with the Visa Eurcpe Capital
Management and Dividend Policy and Annual Dividend Plan. These dividends have not been reflected in these financial
statements.

In November 2021, Amazon informed its UK customers that it would no longer accept Visa credit cards in the UK from 19
January 2022. due to a commercial dispute between the two companies. On 17 January 2022, Amazon informed its UK
customers that the expected change would no longer take place and that UK customers could continue to use Visa credit
cards after 19th January. A global agreement between Visa and Amazon was reached in February 2022,

As of 1 November 2021, Visa Europe has been inciuded in the Dutch Financial Core infrastructure. after Visa Europe's
activities in the Netherlands were identified as critical processes and services.

Given the deteriorating situation in Russia and Ukraine, the Company has undertaken a high level review of business
exposure, noting that the conflict zone is outside of the markets that form the Visa Eurcpe region. Although a revenue andg
credit exposure does exist, the amcunts are not considered to be material.

Our top priority is ensuring the safety and security of our employees who are directly impacted by these recent events and
supporting the humanitarian relief efforts underway to aid the Ukrainian people.

Disclosure of information to auditor

The directors who held office at the date of approval of this Directors’ Report confirm that, so far as they are each aware.
there is no relevant audit informaticn of which the Company's auditor is unaware: and each director has taken all the steps
that they ought to have taken as a director to make themselves aware of any relevant audit information and to establish that
the Company's auditor is aware of that information.
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Reappointment of auditor

The external auditor, KPMG LLP, was reappainted by the Board of Directors on 10 March 2022, and will therefore continue in
office.

Streamlined Energy and Carbon Emissions Report (SECR)

In 2021, we continued our commitment to improve our energy efficiency and procure renewable energy. We used
approximately 18.1 million kilowatt-hours (kWh) of energy from electricity, natural gas and other fuels. This represents a 28%
percent decrease in consumption compared to 2020. Our energy intensity per square foot. a commonly used metric that
adjusts for growth, improved by 29% percent year-over-year. We acknowledge that this year's, and last year's, measured
energy use was impacted in part by COVID-19 and the shift tc a remote work environment for a majority of Visa's employees.
Visa receives third-party assurance of global corporate GHG emissions from an independent verifier annually, which includes
those from UK facilities and activities.

Calculation Methodolegy

Visa Europe's carbon footprint is calculated in accordance with the Greenhouse Gas (GHG) Protocol of the World Business
Council for Sustainable Development. Energy use information is coltected directly from facilities and/or energy utilities.
Relevant emissions factors are sourced from the IEA, DEFRA, and/or EPA fo calculate emissions associated with energy
use. Renewable energy purchases are allocated following the GHG Protocol and RE 100 guidance.

UK Activity Energy (kWh) Emissions (Metric Tons CO2e)
2021 2020 2021 2020

UK Energy Use - Scope 1

Gas, transport and other fuels 2,808,333 5,079,722 537 938

UK Energy Use - Scope 2

Electricity use 15,250,278 19.968.611 0 21

Total (Scope 1 & Scope 2) 18.058.611 25,048.333 537 960

intensity Ratio - per 1,000 square foot 47 405 66,809 4.4 2.5

The emissions intensity ratic is representative of Scope 1 and 2 market-based emissicns. All Scope 2 figures reported are
market-based emissions.

Energy Efficiency actions taken during the year

The Lendon Paddington. Reading, and Basingstoke locations all procure renewable electricity and green gas from British
Gas. Additionally. all UK sites are in the final stages of BREEAM (Building Research Establishment t£nvironmental
Assessment Method) certification.
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Visa Europe Board members
The following directors held office during and after the year ended 30 September 2021:

Appointed! Risk Audit Nominations  Remuneration
Members Resigned Board Committee Commitiee Committee Committee
Alison Deborah Hewitt Appointed X X X X X
{Independent Non- 7 Jun 2017 {chair from (chair from {chair from
Executive Director) 2 Jul 2018) 21 Jun 2018y 27 Jun 2019)
Charlotte Mary Hogg  Appointed X
{Chief Executive 2 Oct2017
Officer)
Robert Philip Appointed X
Livingston 5 Aug 2019
{Chief Financial
Officer)
William Morgan Re-appointed X X X X
Sheedy 2 Jul 2018
(Non-Executive
Director)
Philippe Tromp Appointed x X X X X
(independent Non- 14 Mar 2019 {charr from
Executive Director) 21 Jun
2019}
Hamayou Akbar Appointed X X X X X
Hussain 21 Jun 201¢ (chair from
{Independent Non- 21 Jun 2019)
Executive Director)
Peter James Plumb Appointed X X X X X

{Independent Non- 3 Dec 2019
Executive Director)

Christopher James Appointed X b X X
Clark 3 Dec 2019

{Non-Executive

Director}

Kelly Mahon Tullier Appointed
{Alternate Non- 19 Aug 2020
Executive Director)

On behalf of the Visa Europe Board

[UMHAHL themy

A4DASZB1B35445B
Charlotte Hogg
Chief Executive Officer

10 March 2022
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Statement of directors’ responsibilities in respect of the annual report and the
financial statements

The directors are responsible for preparing the Annual Report and the financial statements in accordance with applicable law
and regulations.

Company law requires the directors to prepare financial statements for each financial year. Under that law they have elected
to prepare the financial statements in accordance with international accounting standards in conformity with the requirements
of the Companies Act 2006 and applicable iaw.

Under company law the directors must not approve the financial statements unless they are satisfied that they give a true ang
fair view of the state of affairs of the Company and of the profit or loss of the Company for that period. In preparing these
financial statements, the directors are required to:

- select suitable accounting policies and then apply them consistently;

+  make judgements and estimates that are reasonabile. relevant and reliable;

*  state whether they have been prepared in accordance with international accounting standards in conformity with the
reguirements of the Companies Act 20086;

- assess the Company's ability to continue as a going concern, disclosing. as applicable, matters related to going
concern; and

= use the going concern basis of accounting unless they either intend to liquidate the Company or to cease
operations. or have no realistic alernative but 1o go so.

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the Company’s
transactions and disclose with reasonable accuracy at any time the financial position of the Company and enable them 1o
ensure that the financial statements comply with the Companies Act 2006. They are responsible for such internal control as
they determine is necessary tc enable the preparation of financial statements that are free from material misstatement,
whether due o fraud or error, and have general responsibility for taking such steps as are reascnably open to them to
safeguard the assets of the Company and to prevent and detect fraud and other irregularities.
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Independent auditor’s report to the members of Visa Europe Limited

Opinion
We have audited the financial statements of Visa Europe Limited ("the Company”) fer the year ended 30 September 2021

which comprise the income statement, statement of other comprehensive income, statement of financial position. statement
of changes in equity. statement of cash flows. and related notes. including the accounting policies in note 2.

In our opinion the financial statements:

+ give a true and fair view of the state of the Company’'s affairs as at 30 September 2021 and of its profit for the year
then ended,

+ have been properly prepared in accordance with international accounting standards in conformity with the
requirements of the Companies Act 2006; and

= have been prepared in accordance with the requirements of the Companies Act 2006,

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) ("1SAs (UK)") and applicable law. Our
responsibilities are described below. We have fulfilled our ethical responsibiiities under, and are independent of the Company
in accordance with. UK ethical requirements including the FRC Ethical Standard. We believe that the audil evidence we have
obtained is a sufficient and appropriate basis for our opinion.

Going concern

The Directors have prepared the financial statements on the going concern basis as they do not intend to liquidate the
Company or to cease its operations, and as they have concluded that the Company's financial position means thal this is
realistic. They have also concluded that there are no material uncertainties that could have cast significant doubt over its
ability to continue as a going concern for at least a year from the date of approval of the financial statements {"the going
concern period”).

We used our knowledge of the Company, its industry, and the general economic envirenment to identify the inherent risks to
its business model and analysed how those risks might affect the Company's financial resources or ability to continue
operations over the going concern period. The risks that we considered most likely to adversely affect the Company's
avaitable financial resources over this period were:
— significant decline in general economic activity due 1o the Covid pandemic and associated economic uncertainty,
resuiting in a substantial reduction in processed transaction volumes; and
- unfavourable litigation outcome in respect of the material litigation and claims against the Company.

We also considered less predictabte but realistic second order impacts, such as operational resilience and the erosion of
customer cenfidence.

We considered whether these risks could plausibly affect regulatory capital and lhquidity in the gaing concern period by
comparing severe, but plausible, downside scenarios that could arise from these risks individually and collectively against the
level of available financial resources indicated by the Company's financial forecasts.

We considered whether the going concern disclosure in note 2 to the financial statements gives a full and accurate
description of the Directors’ assessment of going concern.

Our conclusions based on this work:
+ we consider that the Directors’ use of the geing concern basis of accounting in the preparation of the financial
statements is appropriate;

+ we have not identified, and concur with the Directors’ assessment that there is not. a material uncertainty related to
events or conditions that, individually or collectively, may cast significant doubt on the Company's ability to continue
as a going concern for the going concern period; and

«  we found the going concern disclosure in note 2 1o be acceptable.
However, as we cannot predict all future events or conditions and as subsequent events may result in outcomes that are

inconsistent with judgements that were reasonable at the time they were made. the above conclusions are not a guarantee
that the Company will continue in cperation.
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Fraud and breaches of laws and regulations — ability to detect
identifying and responding fo risks of material misstatement due to fraud

To identify risks of material misstatement due to frauc (“fraud risks”) we assessed events or cenditions that could indicate an
incentive or pressure to commit fraud or provide an opportunity to commit fraud. Our risk assessment procedures included:

+  Enguiring of directors and internal audit and inspection of policy documentation as to the Company's high-level
policies and procedures to prevent and detect fraud. including the internal audit function, and the parent Company’s
channel for "whistleblowing”, as well as whether they have knowledge of any actual. suspected or aileged fraud.

= Reading Board, audit committee, risk committee, remuneration commitiee and nominations committee minutes.
- Considering remuneration incentive schemes and performance targets for management and directors.

+  Using analytical procedures to identify any unusual or unexpected relationships.

We communicated identified fraud risks throughout the audit team and remained alert to any indications of fraud throughout
lhe audil.

As required by auditing standards. and taking into account possible pressures to meet profit targets and our overall
knowledge of the control environment, we perform procedures to address the risk of management override of controls, in
particular the risk that management may be in a position to make inappropriale accounting entries. Cn this audil we do not
believe there is a fraud nisk related o revenue recognition because there is limited complexity, estimation or judgment
involved in the determination and recognition of revenue.

We did not identify any additional fraud risks.
We performed procedures including:

. ldentifying journal entries and other adjustments to test based on risk criteria and comparing the identified entries to
supporting documentation. These included those posted by individuals that typically do not make journal entries,
journal entries with description that includes executive names and titles, back posted journals entries into revenue or
iitigation accounts, and journals posted lo seldom used income statement accounts.

+  Assessing whether the judgements made in making accounting estimates are indicative of a potential bias.
Identifying and responding to risks of material rmisstatement related to compliance with laws and regulations

We identified areas of iaws and regulations that could reasonably be expecied to have a material effect on the financial
statements from our general commercial and sector experience. through discussion with the directors and other management
(as required by auditing standards). and from inspection of the Company's regulatory and iegal correspondence and
discussed with the directors and other management the policies and procedures regarding compliance with laws and
regulations.

As the Company is regulated, our assessment of risks involved gaining an understanding of the control environment including
the entity's procedures for complying with regulatory requirements.

We communicated identified laws and regulations throughout our team and remained alert to any indications of non-
compliance throughout the audit.

The potential effect of these laws and regulations on the financial statements varies considerably.

Firstly, the Company is subject to laws and regulations that directly affect the financial statements including financial reporting
legislation (including related companies legislation), distributable profits legisiation. taxation legsslation and pension
legislations, and we assessed the extent of compliance with these laws and regulations as part of our procedures on the
related financial statement items.

Secondly. the Company is subject to many other laws and regulations where the consequences of non-complance could
have a material effect on amounts or disclosures in the financial statements, for instance through the imposition of fines or
litigation or the loss of the Company's license to operate. We identified the following areas as those most likely to have such
an effect: reguiatory capital and liquidity. competition legislation and interchange fee regulations. and certain aspects of
company legislation recognising the financial and regulated nature of the Company's activities and its legal form. Auditing
standards limit the required audt procedures to identify non-comptiance with these laws and regulations to enquiry of the
directors and other management and inspection of regulatory and legal correspondence. if any Therefore if a breach of
operational regulations is not disclosed to us or evident from relevant correspondence, an audit will nct detect that breach.
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For the legal matters discussed in nole 26 and 29, we assessed disclosures against our understanding from inguiries with
internal and external legal counsel, inspection of minutes of meetings and correspondence, and in some instances obtaining
legal confirmations from Visa Europe’s external counsel.

Context of the ability of the audit to detect fraud or breaches of law or reguiation

Owing to the inherent limitations of an audit, there is an unavoidable risk that we may not have detected some material
misstatements in the financial statements, even though we have properly planned and performed our audit in accordance
with auditing standards. For example. the further removed non-compliance with laws and regulations is from the events and
transactions reflected in the financial statements, the less likely the inherently limited procedures required by auditing
standards would identify it.

In addition, as with any audit, there remained a higher risk of non-detection of fraud, as these may involve collusion, forgery.
intenticnal omissions. misrepresentations, or the override of internal controls. Our audit procedures are designed to detect
material misstatement. We are not responsible for preventing non-compliance or fraud and cannot be expected to detect non-
compliance with all laws and regulations.

Strategic report and directors’ report

The directors are responsible for the strategic report and the directors’ report. Our opinion on the financial statements does
not cover those reports and we do not express an audit opinion thereon.

Cur responsibility s to read the strategic report and the directors’ report and. in doing so, consider whether, based on our
financial statements audit work, the information therein is materially misstated or inconsistent with the financial statements or
our audit knowledge. Based sclely on that work:

+ we have not identified material misstatements in the strategic report and the directors’ report;

= in our opinion the information given in those reports for the financial year is consistent with the financial statements;
and

+ in our opinion those reports have been prepared in accordance with the Companies Act 2006.

Matters on which we are required to report by exception
Under the Companies Act 2006. we are required to report to you if, in our opinion:
+ adequate accounting records have not been kept. or returns adequate for our audit have not been received from
branches not visited by us; or
«  the financial statements are not in agreement with the accounting records and returns; or
certain disclosures of direclors' remuneration specified by law are not made; or

+  we have not received all the information and explanations we require for our audit.
We have nothing to report in these respects.

Directors’ responsibilities

As explained more fully in their statement set out on page 27, the directors are responsible for: the preparation of the
financiai statements and for being satisfied that they give a true and fair view; such internal control as they determine is
necessary to enable the preparation of financial statements that are free from material misstatement. whether due to fraud or
error; assessing the Company’s ability to continue as a going concern. disclosing, as applicable, matters related to going
concern, and using the going concern basis of accounting unless they either intend 1o liguidate the Company or to cease
operations, or have no realistic alternative but to do so.

Auditor’s responsibilities

Gur abjectives are to obtain reasonable assurance about whether the financial statements as a whole are free from material
misstatement, whether due to fraud or error, and to issue our opinion in an auditor's report. Reasonable assurance is a high
level of assurance, but does not guaraniee that an audit conducted in accordance with 1SAs (UK} wilt always detect a
material misstatement when it exists. Misstatements can arise from fraud or error and are considered material . individually
or in aggregale. they could reasonably be expected to influence the economic decisions of users taken on the basis of the
financial statements.

A fuller descriplion of our responsibilities is provided on the FRC's website al www frc org uk-auddorsresponsibiliiies,
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The purpose of our audit work and to whom we owe our responsibilities

This report is made solely to the Company's members, as a body, in accordance with Chapter 3 of Part 16 of the Companies
Act 2006, Our audit work has been undertaken so that we might state to the Company's members those matters we are
required to state to them in an auditor’s report and for no other purpose. To the fuilest extent permitted by law. we do not
accept or assume responsibility to anyone other than the Company and the Company's members. as a body. for our audit
work, for this report. or for the opinions we have formed.

RS .
/f LIM,C\

L

Karyn Nicoll (Senior Statutory Auditor)

for and on behalf of KPMG LLP, Statutory Auditor
Chartered Accountants

15 Canada Square

London

E14 5GL

10 March 2022
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Income Statement

For the year ended 30 September 2021

Visa Europe Limited Annual Report 2021

2021 2020
Note €'000 €000
Revenue 4 3,544,305 3.054 754
Administrative expenses
Employee benefits 8 {365,041) (322,535)
Retailers provision and expense 5, 21 (42,380) (34,743)
Depreciation and amortisation 5 {39,069} (43,931)
Other administrative expense 5 {933,432) (1.049.698)
(1,379,922) (1.450,907)
Other expenses
Re-measurement income 7 94 52,786
94 52,786
Other operating income 294 1,112
Operating profit 2,164,771 1.657.745
Net finance expense (30,057) (19,959)
Profit before tax 2,134,714 1637 786
Income tax expense 10 {400,985) (313,556)
Profit for the year 1,733,729 1.324 230

The notes on pages 38 to 81 form part of these financial statements.
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Statement of Other Comprehensive Income
For the year ended 30 September 2021

Visa Europe Limited Annual Report 2021

2021 2020

Note €000 €000

Profit for the year

Other comprehensive income:

Items that will not be reclassified to income statement
Remeasurement gains/{losses) on defined benefit pension schemes

1,733,729 1324230

10 47,176 (11,274)

Income tax (charge)/credit relating to items that will not be reclassified 10 {9,951) 6,131
37,225 (5,143)
ltems that may be reclassified subsequently to income statement
Cash flow hecdges:
Net gains arising on hedging derivatives 10 12,710 34,693

Effective hedge gains transferred from other comprehensive income 1o income
statement

Income tax relating to items that may be reciassified

10 (28,002)  (13.757)
10 2,906 (4.111)

(12,386) 16.825

Other comprehensive income for the year, net of tax

24,839 11,682

Total comprehensive income for the year

1,758,568 1335912

The netes on pages 38 to 81 form part of these financial statements.
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Statement of Financial Position
As at 30 September 2021

2021 2020
Note €000 €000

Non-current assets
Property, plant and equipment 11 120,521 122.330
Goodwill and intangibles 12 54,526 55,004
Right of use assets 27 83,078 94.386
Retirement benefit asset 29 26,329 —
Deferred tax assets 15 11,151 9878
Investment in subsidiaries 13 53 49
295,658 281,647

Current assets

Trade and other receivables 16 2,558,637 1,955,743
Cash and cash equivalents 17 4,831,434 5,170,822
Financial assets 14 6,469 26,300

7,396,540 7.152,865

Current liabilities

Trade and cther payabtes 18 3,500,096 3,048,567
Current tax liabilities 11,638 22,619
Financial liabilities 19 6,580 14,5672

3,518,314 3,085,758
Net current assets 3,878,226 4,067 107

Non-current liabilities

Retirement benefit obiigation 20 8,932 35.067
Provisions 21 26,135 78.557
Other liabilities 22 133,346 133,063
168,413 246,687
Net assets 4,005,471 4 102,067
Equity
Share capital 23 32 32
Share premium 23 60,903 60,903
Contribution reserve 23 208,319 176,483
Cash flow hedging reserve 23 3,390 15,776
Retained earnings 23 3,732,827 3,848,873
Total equity 4,005,471 4102067

The notes on pages 38 to 81 form part of these financial statements.

The financial statements were appreved by the Visa Europe Board and authorised for signing on 10 March 2022, They were
signed on its behalf by:

DocuSighed by:

Kolourt (iwiinsstou.
OFFEB92C6ETEACA
Robert Livingston

Chief Financial Officer, Visa Europe
Company number: 5139966

10 March 2022
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Statement of Changes in Equity
For the year ended 30 September 2021

Attributable to equity holders of the Company

Cash flow
Share Share  Contribution hedging Retained
capital  premium reserve reserve earnings  Total equity
€000 €000 €000 €'000 €000 €000
Balance as at 30 September 2020 32 60,903 176,483 15,776 3,848,873 4,102,067
Total comprehensive income for the year
Profit after tax — —_ — — 1,733,729 4,733,729
Other comprehensive income:
ltems that will not be reclassified to income
statement
Remeasurement gains on defined benefit pension
schemes — — — — 47.176 47,176
Income taxes relating to items that will not be
reclassified — — — — {9.951) (9,951)
— — —_ — 37,225 37,225
Items that may be reclassified subsequently to
income statement
Cash flow hedges:
Net gains arising on hedging derivatives — — — 12,710 — 12,710
Net {gains) transferred from other comprehensive
income to income statement — — — {28.002) — (28,002)
Income tax relating to items that may be
reclassified — — — 2,908 — 2,906
— — — (12,386) — (12,386)
Other comprehensive income for the year, net
of tax — — —  (12,386) 37,225 24,839
Total comprehensive income for the year —_— —_ — (12,286) 1,770,954 1,758,568
Transactions with owners, recorded directly in
equity
Contributions by and distribution to owners:
Dividend paid fo parent — — — — (1.887.000) (1,887,000)
Equity settled share-based payment transactions — — 31,888 — — 31,888
Income tax retating to transactions with owners.
recorded directly in equity — — (52) — — {52)
Total contributions by and distributions to
owners — -— 31,836 — (1,887,000} {1,855,164)
Balance as at 30 September 2021 32 60,903 208,319 3,390 3,732,827 4,005,471

The notes on pages 38 to 81 form part of these financial statements.
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Statement of Changes in Equity continued
For the year ended 30 September 2020

Attributable to equity halders of the Company

Cash flow
Share Share Confribution hedging Retained
capital premium reserve reserve earnings Total equity
€000 €'000 €000 €000 €000 €000
Balance as at 30 September 2019 32 60,903 147,859 (1.049) 3.269.415 3.477.160
Total comprehensive income for the year
Profit after tax — — — —  1.324.230 1,324 230
Other comprehensive income:
ltems that will not be reclassified to income
statement
Remeasurement losses on defined benefit
pension schemes — — — — (11.,274) {11,274)
Income taxes relating to items that will not be
reclassified — — — — 6,134 6,131
— — — — (5.143) {5.143)
ltems that may be reclassified subsequently
to income statement
Cash flow hedges:
Net gains arising on hedging derivatives — — — 34,693 — 34 693
Net (gains} transferred from other comprehensive
income to InCome statement — — — (13,757} — {(13.757}
Income tax relating to items that may be
reclassifiea — — — (4,111) — (4,111)
— — — 16,825 — 16.825
Other comprehensive income for the year, net
of tax — — — 16,825 (5.143) 11,682
Total comprehensive income for the year — — . 16,825 1.319.087 1.335912
Transactions with owners, recorded directly
in equity
Contributions by and distribution to owners:
Dividend paid to parent — — — — (735,957} {735.,957)
Equity settled share-based payment
transactions — — 27.900 — — 27.900
Income tax relating to transactions with owners,
recorded directly in equity — — 724 — — 724
Transfer of reserves as a result of transactions
with subsidiary — — — — (3,672} (3.672)
Total contributions by and distributions to
owners — — 28,624 —  (735.628} (711,065)
Balance as at 30 September 2020 32 60.903 176,483 15,776 3.848,873 4,102,067

The notes on pages 38 to 81 form part of these financial statements.
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Statement of Cash Flows
For the year ended 30 September 2021

2021 2020
Note €000 €000

Profit before tax 2,134,714 1.637.786
Adjustments for:
Depreciation of property, plant and equipment (N 27,011 31.369
Amorisation of intangibles 12 a78 B75
Depreciation of right-of-use assets 5 11,580 11.887
Share-based payment expense 8 31,888 27.900
Finance costs 30,057 19.959
Foreign exchange net {gain)/loss 5 (28,606) 106,560
Current and past service cost on retirement benefit scheme 20 5,014 4852
Loss cn disposal of property, plant and equipment 5 1,041 4. 585
Changes in other assets and liabilities (39,676) 9.115
Operating cash flows before movements in working capital 2,173,501 1,854.698
{increase)Decrease in receivables (599,740) 2,163,516
Increase/(Decrease) in payables 432,008 {1.888,812)
Cash generated by operations 2,005,769 2,129,402
Contributions to retirement benefit scheme 20 (17.750) {19.832)
Income taxes paid (390.746) (467.217)
Net cash from operating activities 1,597,273 1,641,653
Investing activities
Purchase of property, plant and equipment 11 (25,580) (41,766)
Net cash used in investing activities (25,580) (41,766)
Financing activities
Dividend paid to parent 23 {1,887,000) (735.957)
Interest paid {30,057) {19,959)
Payment of lease liabilities - principal 27 {11,110} {6.550)
Payment of lease liabilities - interest 27 {2,692} (2,751)
Net cash used in financing activities (1,930,859} (765.217)
Net {decrease)/increase in cash and cash eguivalents (359,166} 834670
Cash and cash equivalents at the beginning of the year 5,167,365 4.348.038
Foreign exchange gain/(loss) thereon 23,090 (15.343)
Cash and cash equivalents at the end of the year, net of overdraft 17 4,831,289 5.167.365

The notes on pages 38 to 81 form part of these financial statements.
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Notes to the financial statements

As at 30 September 2021

1. General information

Visa Europe Limited (Visa Europe or the Company) is an entity incorporated in the United Kingdom under the Companies Act
2006. The address of the registered office is given on page 81.

Visa Europe is a payments technology company that enables fast, secure and reliable electronic payments across the
Eurcpe Region. which encompasses 38 countries including the UK. the 27 countries of the EU, Turkey. Israel. Switzerland,
and the Baltic states. The Company continues to manage a range of payment products under the Visa brand name. which we
license to our clients. Using the tools that Visa provides. these clients compete vigorously with one another to provide
payment services to consumers and retailers.

2. Significant accounting policies
IFRS

Statement of compliance

The Company's financial statements have been prepared in accordance with international accounting standards in conformity
with the requirements of the Companies Act 2006.

Basis of preparation

The financial statements have been prepared on the historical cost basis. except for the revaluation of certain financial
instruments, These financial statements are presented in Euros. which is both the functional and presentational currency,
rounded to the nearest thousand, unless otherwise indicated.

The preparation of financial statements in conformity with IFRS requires management to make judgements, estimates and
assumptions that affect the application of policies and reported amounts of assets and liabilities, income and expenses. The
estimates and associated assumptions are based on historical experience and various other factors that support carrying
values of assets and liabilities that are not readily apparent from other sources. Actual results may differ from these
estimates.

The estimates and underlying assumptions are reviewed on an cngoing basis. Revisions to accounting estimales are
recognised in the period in which the estimate is revised if the revision affects only that period or in the period of the revision
ang future periods if the revision affects both current and future periods.

Judgements made by management in the application cf IFRS that have significant effect on the financial statements and
estimates with a significant risk of material adjustment in the next year are discussed in Note 3.

In accordance with Section 401 of the Companies Act 2006, the Company has availed its exemption from the requirements to
prepare consofidated financial statements as the Company, and ali of its subsidiaries. are incluced in the audited
consolidated financial statements of Visa Inc., the Company’s overall parent company. for the years ended 30 September
2021 and 2020. Visa !nc.'s financial statements are prepared in accordance with accounting standards which are considered
equivalent under the requirements of Secticn 401 of the Companies Act 2006. Visa Inc. is incorporated in the United States
of America ard copies of Visa Inc.'s financial statements are available from its website.

Going concern

The directors have adopted the going concern basis in preparing these financial statements having given due consideration
to the liabilities of the Company and the consistent earnings growth over the years. The period covered by the directors
assessment of going concern is in excess of twelve months from the date of approval of the financial statements. The
directors considered the impact of COVID-19 and the evolving macroeconomic uncertainty {supply chain issues, inflation,
rising interest rates, geopolitical considerations) in their assessment including the severe but reasonably possible downside
scenarios, such as ongoing or further periods of travel bans and restrictions, quarantines, shelter-in-place or total lock-down
orders and business limitations and shutdowns in the next twelve months, or client insolvencies. The directors also
considered the impact of Retailer Litigation in their assessment. (Refer to Note 29, Retailer Litigation, for further details.) The
directors have established that the Company's balance sheet is strong and the Company can withsiand significant
interruption to its revenues without jeopardizing either its capital or liquidity positions.

Although Iosses will be borne in the first instance by Visa Europe, Visa Inc., the Company's overall parent company, has
agreed to recapitalise Visa Europe. via a share subscription agreement executed between Visa Europe and Visa International
Holdings Limited. funded by Visa Inc., if financial resources fall beiow levels thal are outside Visa Europe's risk appetile as a
result of any litigation settlement. Visa Europe maintains a Financial Recovery Plan that details the steps that would be taken
in the event of any significant shortfall in financial resources.
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Adoption of new or revised standards

Amendments were made to the following accounting standards in the current financial year and the adoption of these
standards has had no material impact on these financial statements:

Amendments to References 1o Conceptual Framework in IFRSs
Amendments to |1AS 39, IFRS 9 and IFRS 7. Interest Rate Benchmark Reform
Amendments to IAS 1 and 1AS 8: Definition of Material

Amendments to IFRS 3; Definition of a Business

Amendment to IFRS 16: COVID-12 Related Rent Concessions

The following revisions to accounting standards and proncuncements which are applicable to the Company were issued as at
30 September 2021, but are effective for accounting periods beginning on or after 1 October 2021. The use of these
standards that have yet to be endorsed by the European Union is not permitted. Where the standards listed below have been
endorsed by the European Union and early adoption is permitted, the Company has elected not to apply them in the

preparation of these financial statements.

Latest effectve

date for the

Pronouncement Nature of change Company
Amendments to IAS 39, To ensure that financial statements best reflect the economic effects of 1 Qctober
IFRS 9, IFRS 7, IFRS 4 and IBOR reform, the 1ASB has issued amendments that focus on the 2021
IFRS 16: Interest Rate accounting once a new benchmark rate is in place.
Benchmark Reform-Phase 2
Amendmenis to IAS 37: The amendments clarify the types of costs a company includes as the 1 October
Onerous Contracts-Cost of ‘costs of fulfilling a contract’ when assessing whether a contract is 3022
Fulfilling a Contract Onerous.
Annual Improvements to IFRS 1 - First-time Adoption of International Financial Repaorting 1 October
IFRS Standards 2018-2020 Standards 2022

IFRS 9 - Financial Instruments

IFRS 16 - Leases

IAS 41 - Agricuiture
Amendments to 1AS 16: To address diversity in practice, the IASB has amended IAS 16, Property, 1 Octeber
Property, Plant and Plant and Equipment, to provide guidance on the accounting for sale 2022
Eguipment Proceeds before proceeds before PPE is available for its intended use and the related
Intended Use praduction costs.
Amendments to IFRS 3: The amendments (1) update IFRS 3 sc that it refers to the 2018 1 October
Reference to the Conceptual  Conceptual Framework instead of the 1989 Framework; {2) adds tc IFRS 2022
Framework 3 a requirement that, for transactions and other events within the scope of

IAS 37 or IFRIC 21, an acquirer applies IAS 37 or IFRIC 21 (instead of

the Conceptual Framework) to identify the liabilities it has assumed in a

business combination: and (3) adds to IFRS 3 an explicit statement that

an acquirer does not recognise contingent assets acquired in a business

combinatior.
Amendments to IAS 1: TJo promote conststency in application and clarify the requirements on 1 October
Classification of Liabilities as  determining i a liability is current or non-current. the IASE has amended 2023
Current or Non-current IAS 1.
IFRS 17: Insurance The IASB aims for greater comparability and transparency for investors 1 Cctober
Contracts and Amendments and analysts. With these amendments, the IASB is responding to the 2023

to IFRS 17

concerns and implementation challenges raised by insurers and other
stakeholders, having monitored and supported IFRS 17 implementation
since its publication in 2017,
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Latest effective

date for the

Pronouncement Nature of change Company
Amendments to [AS 1 and The |ASB has recently issued amendments to [AS 1. Presentation of 1 October
IFRS Practice Statement 2: Financial Statements, and an update to IFRS Practice Statement 2, 2023
Disclosure of Accounting Making Materiality Judgements, io help companies provide useful
Palicies accounting poticy disclosures.

The key amendments to IAS 1 include: requiring comparnies to discicse

their material accounting policies rather than their significant accounting

policies: clarifying that accounting policies related to immaterial

transactions. cther events or conditions are themselves immaterial and as

such need not be disclosed; and ciarifying that not ali accounting policies

that relate to material transactions. other events or conditions are

themselves material to a company's financial statements.

The IASB also amended RS Practice Statement 2 to include guidance

and two additional examples on the application of materiality to

accounting policy disclosures.
Amendments to IAS 8. The IASB has issued amendments to 1AS 8, Accounting Policies, 1 October
Definition of Accounting Changes in Accounting Estimates and Errors, o clarify how companies 2023

stimates should distinguish changes in accounting policies from changes in

accounting estimates, with a primary focus on the definition of and

clarifications on accounting estimates.
Amendments to IAS 12: Amendments to IAS 12, Income Taxes. ciarify how companies should 1 October
Deferred Tax retated to account for deferred {ax on certain transachens — e.g. leases and 2023

Assets and Liabilities arising
from a Single Transaction

decommissicning provisions. The amendments narrow the scope of the
initial recognition exemption (IRE) so that it does not apply to transactions
that give rise to equal and offsetting temporary differences. As a resuit,
companies will need to recognise a deferred tax asset and a deferred tax
liability for temporary differences arising on initial recognition of a lease
and a decommissioning provision.

Amendments to IFRS 10 and
1AS 28 - Sale or Contribution
of Assets between an
Investor ang its Associate or
Joint Venture

The amendments respond to a conflict in existing guidance, and the
resulting diversity in practice. When a parent loses control of a subsidiary
in a transaction with an associate or joint venture (JV), there is a conflict
between the existing guidance on consolidation and equity accounting.
The amendments require the full gain tc be recognised when the assets

Effective date
deferred
indefinitely

transferred meet the definition of a business’ under IFRS 3 -Business
Combinations.

The above amendments to acceunting standards and pronouncements applicable to the Company effective for accounting
periods beginning after 30 September 2021 are not expected to have a material impact.

Foreign currency translation

The Company's financial statements are presented in Euros, which is Visa Europe's functional currency. In preparing the
financial statements, transactions in currencies cther than the Company's functional currency (foreign currencies) are
recorded at the rates of exchange prevailing on the dates of the transacticns. Monetary assets and liabilities that are
denominated in foreign currencies are retranslated at the rates prevailing at the reporting date. Any resulting exchange
differences are included in administrative expenses in the income statement. Non-monetary items measured at fair value on
recognition and subsequently revalued are translated at the rates prevailing at the date when the initial fair value was
determined. Non-monetary items measured in terms of historical cost that are denominated in foreign currencies are
translated using the exchange rate at the date of the transaction.

In order to hedge its exposure to certain foreign exchange risks, the Company enters into forward contracts. The nature of
the Company's currency risks is explained in Note 24 (see below for details of the Company's accounting policies in respect
of such derivative financial instruments).

Revenue recognition

Revenue is measured at the fair value of the consideration received or receivable and represents service fees, data
processing fees and international fees, net of volume-based discounts and support incentives, VAT and other sales-related
taxes.

Scheme fees predominantly represent payments by clients with respect to the Visa card programme. Current guarter scheme
fees are assessed using a calculation of current pricing applied to the prior quarter's payments velume Data processing fees
represent user fees for authorisation, clearing. settlement and other activities that facilitate transaction and information flow
among the Company's clients. Data processing revenues are recognised in the same period the related transactions occur or
services are performed. International fees are determined by the extent to which Visa cards issued by Visa Eurape clients are
used non-domestically and Visa cards issued elsewhere are used within the Visa Europe territories. International fees are
primarily generated by cross-border payments and cash volume and are recognised in the same period related volumes are
transacted.
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Client incentive agreements (Incentives or ClAs)

The Company enters into long-term contracts with financial institution clients, merchants and strategic partners for various
programmes designed to build payments volume, increase Visa product acceptance. win merchant routing transactions over
Visa's network and drive innovation.

Incentives are primarily accounted for as reductions to revenues or as operating expenses. Operating expense classification
applies if the Company has enforceable rights under the contract to receive distinct goods/services from the customer, a
separate identifiable benefit at fair value can be established, the goods/services are controlied by the Company and the
Company is not required to pay or has the right to claw-back prepaid funds if not used as directed.

Client incentives are provided as discounts against fees or payouts to drive increased payments volume and transactions
routed through Visa, which are then cleared and settled over Visa's network. Incentives costs, incurred in pursuit of revenue
growth or retention, are considered direct costs of revenues and are treated as a contra to revenue in the income statement.

The Company generally capitalises advance incentive payments under these agreements. Advance payments relate to up
front payments made in advance of any performance year or at the beginning of the contract, before which we are abie to
assess the clients’ performance against contracted targets. These payments generally have a clawback element associated
for non-performance of a pre-agreed condition or perfformance target. Advance payments are typically to support clients with
migration, installing acceptance terminals or setting up on Visa's systems. amongst other uses. Capitalised amounts are
amortised over the life of the agreement. Incentives not yet paid are accrued based on management's estimate of each
client's performance against the contractual terms. These accruals are reguiarly reviewed and estimates of performance are
adjusted, as appropriate, based on changes in performance expectations, actuat client performance, amendments to existing
contracts or the execution of new contracts. If there is a history of renewal with a client, accruals are recorded during any gap
period, based on an estimated accrual under the expired contract. Any amount in excess of what was accrued under the new
contract, would be deferred and amortized over the new contract term.

Leasing

At inceptien of a contract, the Company assesses whether a contract is, or contains, a lease. A contract is, or contains, a
lease if the contraci conveys the right to contrcl the use of an identified asset for a period of time in exchange for
consideration.

The Company as lessee

Al commencement or on modification of a contract that contains a lease component, the Company aliocates the
consideration in the contract to each lease component on the basis of its relative stand-alone prices. Lease agreements
generally contain lease and non-lease components. Non-lease components primarily include payments for maintenance and
utilities. The Company does not combine lease payments with non-lease components for any of its leases.

The Company recognises a right-of-use asset and a lease liability at the lease commencement date. The right-cf-use asset is
initially measured at cost, which comprises the initial amount of the lease fiability adjusted for any lease payments made at or
before the commencement date, plus any initial direct costs incurred and an estimate of costs to dismantie and remaove the
underlying asset or to restore the underlying asset or the site on which it is located. less any lease incentives received.

The right-of-use asset is subsequently depreciated using the straight-line method from the commencement date to the end of
the lease term, unless the lease transfers ownership of the underlying asset to the Company by the end of the lease term or
the cost of the right-of-use asset reflects that the Company will exercise a purchase option. In that case the right-of-use asset
will be depreciated over the useful life of the underlying asset, which is determined on the same basis as those of property
and equipment. In addition, the right-of-use asset is periodically reduced by impairment losses. if any. and adjusted for
certain remeasurements of the lease liability.

The lease liability is initially measured at the present value of the lease payments that are not paid at the commencement
date, discounted using the interest rate implicit in the lease or. if that rate cannot be readily determined, a rate based upon
the Visa Group's incremental borrowing rate.

Lease payments included in the measurement of the lease liability comprise the foliowing:

-~ fixed and delerminable payments:

— variable lease payments that depend on an index or a rate. initially measured using the index or rate as at the
commencement date:

— amounts expected to be payable under a residual value guarantee; and

- the exercise price under a purchase option that the Company is reasonably certain to exercise. iease payments
in an optional renewal period if the Company is reasonably certain to exercise an extension option, and penalties
for early termination of a lease unless the Company is reasonably certain not to terminate early.

The lease liability is measured at amortised cost using the effective interest method. ! is remeasured when there is a change
in future lease payments arising from a change in an index or rate, if there is a change in the Company's estimate of the
amount expected to be payable under a residual value guarantee, if the Company changes its assessment of whether it will
exercise a purchase, extension or termination option or if there is a revised in-substance fixed lease payment.

44



DocuSign Envelope ID DBEDEAF1-96B1-4A93-988B-7F 15A2A20DEB Visa Europe Limited Annual Report 2021
2. Significant accounting policies continued

When the lease liability is remeasured in this way. a corresponding adjustment is made to the carrying amount of the right-of-
use asset, or is recorded in profit or loss if the carrying amount of the right-of-use asset has been reduced to zero.

The Company presents right-of-use assets that do not meet the definition of investment property as a separate line item in
the statement of financial position. The current portion of lease liabilities are included in Trade and other payables and the
non-current portion is incluged in Other liabilities in the statement of financial position.

Depreciation of right-of-use assets is charged to the income statement and included in Other administrative expense. Interest
expense on lease liabilities is charged to the income statement and included in Net finance (expense)/income.

Short-term leases and leases of low-value assets

The Company has elected not to recognise right-of-use assets and lease liabihties for leases of low-value assets and short-
term leases. The Company recognises the lease payments associated with these leases as an expense on a straight-line
basis over the lease term.

The Company as lessor
At inception or on modification of a contract that contains a lease component. the Company allocates the consideration in the
contract to each lease component on the basis of their relative stand-alone prices.

When the Company acts as a lessor, it determines at lease inception whether each lease is a finance lease or an cperating
lease. To classify each lease, the Company makes an overall assessment of whether the lease transfers substantially all of
the risks and rewards incidental to ownership of the underlying asset. If this is the case, then the lease is a finance lease; if
not, then it is an operating lease. As part of this assessment, the Company considers certain indicators such as whether the
lease is for the major part of the economic life of the asset.

When the Company is an intermediate lessor, it accounts for its interests in the head lease and the sub-lease separately. It
assesses the lease classification of a sub-lease with reference to the right-of-use asset arising from the head lease. not with
reference to the underlying asset. If a head lease is a short-term lease to which the Group applies the exemption described
above, then it classifies the sub-lease as an operating lease.

The Company recognises lease payments received under operating leases as income on a straight- line basis over the {ease
term as part of Other operating income in the income statement,

Taxation

The tax expense represents the sum of the tax currently payable and deferred tax in the income statement except as relates
to other comprehensive income Tax related to other comprehensive income is included in the statement of other
comprehensive incocme.

The tax currently payabie is based on taxable profit for the year. Taxable profit differs from profit for the year attributable
equity holders of the parent as reported in the income statement because it excludes items of income or expense that are
taxable or deductible in other years and it further excludes items that are never taxable or deductible. The Company's liability
for current tax is caiculated using tax rates that have been enacted or substantively enacted by the reporting date.

Deferred tax is recognised in respect of temporary differences arising between the carrying amounts of assets and liabilities
and the corresponding tax bases used in the computation of taxable profit. and is accounted for using the balance sheet
liability method. Deferred tax assets are recognised for unused tax losses, unused tax credits and deductible temporary
differences to the extent that it is probable that fulure taxable profits will be available against which they can be used.
Deferred tax liabilities are recognised for taxable temporary differences arising on investments in subsidiaries and associates,
and interests in joint ventures, except where the Company is able to control the reversal of the temporary difference and it is
probable that the temporary difference will not reverse in the foreseeable future. Such assets and liabilities are not
recognised if the temporary difference arises from the initial recognition of goodwill or from the initial recognition (other than in
a business combination) of other assets and liabilities in a transaction that affects neither the tax profit nor the accounting
profit.

The carrying amount of deferred tax assets is reviewed at each reporting date and reduced {c the extent that it is no longer
probable that sufficient taxaple profits wiil be available to allow alt or part of the asset to be recovered.

Deferred tax is calculated at the tax rates that are expected to apply in the pericd when the liability is settied or the asset is
realised, based on tax rates that have been enacted or substantively enacted by the end of the year. Deferred tax assets and
liabilities are offset when there is a legally enforceable right to set off assets against liabilities and when they relate to income
taxes levied by the same taxation authority.

Current tax assets and liabilities are offset when there is a legally enforceable right to set off current tax assets against
current tax liabilities and when they relate 1o income taxes ievied by the same taxation authority and the Company intends to
settle its current tax assets and liabilities on a net basis.

Visa's UK tax strategy. which is available from the Company's website. can be found here: hitps:"www.visa co ukicontent:
dam:YCOM/regional ve unitedkingdom.PDF ‘visa-In-europeuk-tax-strategy-for-puplication-28-7-2%%:20 pdf .
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Property, plant and equipment
Items of property, plant and equipment are stated at cost less accumulated depreciation and any wmpairment losses.

The cost of self-constructed assets includes the costs of materials and direct labour. Depreciation of these assets, on the
same basis as other property assets, commences when the assets are ready for their intended use.

Computer equipment and software includes integrated computer hardware. purchased software and 1T system infrastructures
that consist of integrated hardware and software.

Land is not depreciated. Depreciation on all other assets is charged to the income statement using the straight-line method
50 as to write off the cost of the asset to the estirmated residual value over the estimated usefu! life on the following bases:

Buildings 40 years

Leasehold improvements 40 years (or lease term if shorter)
Fixtures and equipment 310 10 years

Computer equipment and software 310 10 years

The assets’ residual values and useful lives are reviewed. and adjusted if appropriate, at the end of each reporting period. An
asset's carrying amount is written down immediately to its recoverable amount if the asset's carrying amount is greater than
its estimated recoverable amount.

Any gain or loss arising on disposal or retirement of an asset is determined as the difference between the sales proceeds and
the carrying amount of the asset and is recognised in the income statement.

Goodwill and intangible assets

Goodwill arising from a business combination represents the excess of the cost of acquisition over the Company’s interest In
the fair value of the identifiable assets and liabilities of a subsidiary, asscciate or jointly controlled entity at the date of
acquisition. Goodwill is initially recognised as an asset at cost and is subsequently measured at cost less any accumulated
impairment losses to the income statement.

Operating rights, an intangible asset. assessed to have an indefinite usefu! life as, based on an analysis of all of the relevant
factors, there is no foreseeabte limit to the pericd over which the asset is expected to generate net cash inflows for the
Company.

Intangible assets also include customer relationships, brand and internally generated software (IGS), which is software
designed, developed and commercialised by the Company to generate economic profit. Development expenditure for IGS is
capitalised as an intangible asset only if the expenditure can be measured reliably, the product or process is technically and
commercially feasible, future economic benefits are probable, the Company intends to, and has sufficient resources to,
complete deveiopment and to use or sell the assel. Otherwise. it is recognised in the income statement as incurred.

Expenditure related to research-associated activities is recognised as an expense in the period in which it is incurred. IGS is
initially capitalised and held in property, plant and equipment and is transferred to intangible assets when the software is

brought into use.

Intangible assets are recorded at cost less accumulated amortisation and any impairment losses. Amortisation for customer
relationship. brand and intermnally generated software are charged to the income statement using the straight-line method so
as to write off the cost of the assets over their estimated useful lives on the following bases:

Customer relationships 15 years
Brand 15 years
Internally generated software 3 to 10 years

Impairment of tangible and intangible assets

At each reporting date, or more frequently when an indication of impairment has been identified, the Company reviews the
carrying amounts of its fangible assets, intangible assets and goodwill to determine whether there is any indication that those
assets have suffered an impairment loss, If any such indication exists, the recoverable amount ¢f the asset is estimated in
order to determine the extent of the impairment foss (if any). Where the asset does not generate cash flows that are
independent from other assets. the Company estimates the recoverable amount of the cash-generating unit to which the
asset belongs. A cash-generating unit is the smailest group of assets that independentiy generates cash flow and whose
cash flow is largely independent of the cash flows generated by other assets. An intangible asset with an indefinite useful life
is tested for impairment annually and whenever there is an indication that the asset may be impaired.

The recoverable amount is the higher of fair value less costs to sell and value in use. In assessing value in use, the estimated
future cash flows are discounted to their present value using a pre-tax discount rate that reflects current market assessments
of the time value of money and the risks specific to the asset or cash-generating unit.

I the recoverable amount of an asset (or cash-generating unit) is estimated to be less than its carrying amount. the carrying
amount of the asset (cash-generating unit) is reduced to its recoverable amount. An impairment ioss is recogrised in the
income statement immediately. If the recoverable amount of goodwill is tess than the carrying amount. the impairment loss is
allocated first to reduce the carrying amount of any goodwill and then to the other assets of the cash-generating unit on a pro-
rata basis
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Where an impairment loss, other than goodwili. subsequently reverses, the carrying amount of the asset {cash-generating
unit) is increased tc the revised estimate of its recoverable amount. but so that the increased carrying amount deoes not
exceed the carrying amount that would have been determined had nc impairment loss been recognised for the asset (cash-
generating unit) in prior periods. Impairment losses on goodwill are not subsequently reversed.

Financial instruments

Financial assets
Cn initial recognition, a financial asset is classified as measured at: amortised cost; Fair Value through OCI (FVOCI) — debt
investment; FVOC! — equity investment; or Fair Value through Profit and Lass (FVTPL}.

Financiat assets are not reclassified subseguent to their initial recognition unless the Company changes its business model
for managing financial assets, in which case all affected financial assets are reclassified on the first day of the first reporting
period following the change in the business model.

Afinancial asset is measured at amortised cost if it meets both of the following conditions and is not designated as at FVTPL:
- itis held within a business mode! whose objective is to hold assets to coliect contractual cash flows; and
- its contractual terms give rise on specified dates to cash flows that are solely payments of principai and interest on
the principal amount gutstanding.

A debt investment is measured at FVOCI if it meets both of the following conditions and is not designated as at FVTPL:
-~ it is held within a business modei whose objective is achieved by both collecting contractual cash flows and selling
financial assets; and
- its contractual terms give rise on specified dates to cash fiows that are solely payments of principal and interest on
the principal amount outstanding.

On initial recognition of an equity investment that is not held tor trading. the Compary may irrevocably elect to present
subsequent changes in the investment's fair valie in OCI. This election is made on an investment-by-investment basis.

All financial assets not classified as measured at amortised cost or FVQCI as described above are measured at FVTPL. This
includes all derivative financial assets.

On initial recognition. the Company may irrevocably designate a financial asset that otherwise meets the requirements to be
measured at amortised cost or at FVOCI as at FVTPL if doing so eliminates or significantly reduces an accounting mismatch
that would otherwise arise.

Business model assessment:

The Company makes an assessment of the objective of the business model in which a financial asset is held at a portfolio
level because this best reflects the way the business is managed and information is provided to management. The
information considered includes:

- the stated policies and objectives for the portfolio and the operation of those policies in practice. These include
whether management's strategy focuses on eamning contractual interest income, maintaining a particular interest
rate profile, matching the duration of the financial assets to the duration of any related liabilities or expected cash
outflows or realising cash flows through the sale of the assets;

— how the performance of the portfolic is evaluated and reported to the Company's management.

— the risks that affect the performance of the business model (and the financial assets held within that business
model) and how those risks are managed;

— how managers of the business are compensation - e.g. whether compensation is based on the fair value of the
assets managed or the contractual cash flows collected; and

— the frequency, volume and timing of sales of financial assets in prior periods, the reasons for such sales and
expectations about future sales activity.

Transfers of financial assets to third parties in transactions that do not quality for derecognition are not considered sates for
this purpose, consistent with the Company's continuing recognition of the assets.

Financia! assets that are held for trading or are managed and whose performance is evaluated on a fair value basis are
measured at FVTPL.

Assessment whether contractual cash flows are solely payments of principal and interest.

For the purposes of this assessment. 'principal’ is defined as the fair value of the financial asset on initial recognition.
‘Interest’ is defined as consideration for the time value of money and for the credit risk associated with the principal amount
outstanding during a particular period of time and for other basic iending risks and costs (e.g. liquidity risk and administrative
costs), as well as a profit margin.
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In assessing whether the contractual cash flows are solely payments of principal and interest, the Company considers the
contractual terms of the instrument. This includes assessing whether the financial asset contains a contractual term that
could change the timing or amount of contractual cash flows such that it not meet this condition. In making this assessment,
the Company considers:

— contingent events that would change the amount and/or timing of cash flows,

— terms that may adjust the contractual coupon rate, including vanable-rate terms:

— prepayment and extension features: and

- terms that imit the Company's claim to cash flows from specified assets (e.g. non-recourse features).

Subsequent measurement and gains and losses:

) ) These assets are subsequently measured at fair value. Net gains and losses.
Financial assets at FVTPL including any interest or dividend income, are recognised in profit or loss.

These assets are subsequently measured at amortised cost using the effective
interest method. The amortised cost is reduced by impairment losses. Interest
income, foreign exchange gains and osses and impairment are recognised in
Financial assets at amortised cost | profit or loss. Any gain or loss on derecognition is recognised in profit or loss.

These assels aie subsequently measured at fair value. Interestincome
calculated using the effective interest method. foreign exchange gains and
losses and impairment are recognised in profit or loss. Other net gains and
losses are recognised in OCl. On derecognition, gains and losses accumulated
Debt instruments at FVOCI in OCJ are reclassed to profit or loss.

These assets are subsequently measured at fair value. Dividends are
recognised as income in profit or ioss unless the dividend clearly represents a
recovery of part of the cost of the investment. Other net gains and losses are
Equity instruments at FVOCI recognised in OCI and are never reclassified to profit or loss.

Financial liabilities

Financial liabilities are classified as measured at amortised cost or FVTPL. A financial liability is classified as at FVTPLif it is
classified as held-for-trading, it is a derivative or it is designated as such on initial recognition. Financial liabilities at FVTPL
are measured at fair value and net gains and losses. including any interest expense. are recognised in profit or loss. Other
financial liabilities are subsequently measured at amortised cost using the effective interest method. Interest expense and
foreign exchange gains and losses are recognised in profit or loss. Any gain or loss on derecognition is also recognised in
profit or loss.

Fair value measurement
Fair value is the price that would be received tc sell an asset or paid to transfer a liability in an orderly transaction between

market participants at the measurement date.

When available, the Company measures the fair value of an instrument using quoted prices in an active market for that
instrument. A market is regarded as active if qucted prices are readily and regularly available and represent actual and
regularly occurring market transactions on an arm'’s length basis. In addition. in determining whether a market is active the
Company takes into consideration transaction volumes for the instrument in the given market and whether transaction
frequency and volumes drive the provision of pricing information on an ongoing basis. If a market for a financial instrument s
not active. the Company establishes fair value using a valuation technique. These include the use of recent arm's iength
transactions, reference to other instruments that are substantially the same for which market observable prices exist, net
present value and discounted cash flow analysis.

In the instance that fair values of assets and liabilities cannot be reliably measured, they are carried at cost.

Amortised cost measurement

The amortised cost of a financial asset or financiat liability is the amount at which the financial asset or financial liability is
measured at initial recognition, minus principat payments, plus or minus the cumulative amertisation using the effective
interest method of any difference between the initial amount recognised and the maturity amount, less any reduction for
impairment.

Financial instruments derecognition

Tne Company derecognises a financial asset when the contractual rights to the cashflows from the asset expire, or it
transfers the rights to receive the contractual cash flows in a transaction in which substantially all of the risks and rewards of
ownership of the financial asset are transferred, or it neither transfers nor retains substantially all of the risks and rewards of
ownership and does not retain control over the transferred asset. Any interest in such derecognised financial asset that is
created or retained by the Company is recognised as a separate asset or liability.

The difference between the carrying amount of the asset (or that allocated to the portion of the asset derecognised) and the
sum of i) the consideration received and ii) any cumulative gain or loss recognised in other comprehensive ncome. is
recognised in profit or joss.

The Companry derecognises a financial liability when its contractual obtigations are discharged or cancelled. or expire.
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2. Significant accounting policies continued

Trade receivables and other recejvables

Trade receivables are measured at fair value at the date of trade plus directly altributable transaction costs on initial
recognition, and are subsequently measured at amortised cost using the effective interest rate method. Appropriate
allowances for estimated irrecoverable amounts are recognised in the income statement. When estimating loss allowances
for trade receivables. the Company considers reasonable and supportable information that is relevant and avaitable without
undue cost or effort. This includes both quantitative and qualitative information and analysis. based on the Company's
historical experience and informed credil assessment and including forward-iooking information. The allowance recognised is
measured as the difference between the asset's carrying amount and the present value of estimated future cash flows
discounted at the effective interest rate computed at initial recognition.

Cash and cash equivalents

Cash and cash equivalents comprise cash on hand and demand deposits, short-term bank deposits with an original maturity
of three months or less. money market funds and other short-term highly liquid investments that are readily convertible to a
known amount of cash and are subject to an insignificant nisk of changes in value.

Cash and overdrafts are held separately on the statement of financial position as assets and liabilities, but are combined for
the purpose of the statement of cash flows. Cash and overdrafts are carried at amortised cost in the statement of financial
positicn.

Trade payables
Trade payables are inttially measured at fair value, and are subsequently measured at amortised cost. using the effective
interest rate method.

Financial liabilities and equity

Financial liabilities and equity instruments are classified according to the substance of the contractual arrangements entered
into. An equity instrument is any contract that evidences a residual interest in the assets of the Company after deducting all of
its liabilities

Derivative financial instruments and cash flow hedge accounting

Derivative financial instruments and hedge accounting

The Company holds derivative financial instruments to hedge its foreign currency exposures. Embedded derivatives are
separated from the host contract and accounted for separately if the host contract is not a financial asset and certain criteria
are mef.

Derivatives are initially measured at fair value. Subsequent to initial recognition, derivatives are measured at fair value, and
changes therein are generally recognised in profit or loss.

The Company designates certain derivatives as hedging instruments to hedge the variability in cash flows associated with
highly probable forecast transactions arising from changes in foreign exchange rates and interest rates and certain
derivatives and non-derivative financial liabilities as hedges of foreign exchange risk on a net investment in a foreign
operation.

At inception of designated hedging retationships. the Company documents the risk management objective and strategy for
undertaking the hedge. The Company also documents the economic relaticnship between the hedged item and the hedging
instrument, including whether the changes in cash flows of the hedged item and hedging instrument are expected to offset
each other.

Cash flow hedges

When a derivative is designated as a cash hedging instrument, the effective portion of changes in the fair value of the
derivative is recognised in OCl and accumulated in the hedging reserve. The effective portion of changes in the fair value of
the derivative that ts recognised in OCH is limited to cumulative change in fair value of the hedged item, determined on a
present value basis. from inception of the hedge. Any ineffective portion of changes in the fair value of the derivative is
recognised immediately in profit or loss.

The Company designates only the change in fair value of the spot element of forward exchange contracts as the hedging
instrument in cash flow hedging refationships. The change in fair value of the forward element of forward exchange contracts
(forward points') is separately accounted for as a cost of hedging and recognised in a costs of hedging reserve within equity.

When the hedged forecast transaction subsequently results in the recognition of a non-financial item such as inventory. the
amount accumulated in the hedging reserve and the cost of hedging reserve is included directly in the initial cost of the non-
financial item when it is recogniseg.

For all other hedged forecast transactions. the amount accumulated in the hedging reserve and the cost of hedging reserve Is
reclassified to profit or loss in the same period or periods during which the hedged expected future cash flows affect profit or
loss
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If the hedge no longer meets the criteria for hedge accounting or the hedging instrument is soid, expires, is terminated or is
exercised, then hedge accounting is discontinued prospectively. When hedge accounting for cash flow hedges is
discontinued, the amount that has been accumulated in the hedging reserve remains in equity until, for a hedge of a
transaction resulting in the recognition of a non-financial item. it is included in the non-financial tem's cost on its initiat
recognition or, for other cash flow hedges. it is reclassified to profit or loss in the same pernod or periods as the hedged
expected future cash flows affect profit or loss.

If the hedged future cash flows are no longer expected to occur, then the amounts that have been accumulated in the
hedging reserve and the cost of hedging reserve are immediately reclassified to prefit or loss.

Netting of Financial Instruments

Financial assets and financial liabilities are offset and the nel amount presented in the statement of financial position when,
and only when, the Company has a iegally enforceable right at all times to offset the amounts and intends to settle themon a
net basis or to realise the asset and setlle the liability simuitaneously.

Retirement benefit schemes

Obligations for contributions to defined contribution plans are expensed as the related service is provided and recognised as
employee benefits in the income statement. The Company currently operates defined contribution pension schemes and the
schemes are open {o new entrants,

For definec¢ benefit plans, which are open to future accrual but cicsed to new entrants, the Company's net obligation is
calculated by estimating the amount of future benefit that employees have earmned in the current and prior periods.
discounting that amount and deducting the fair value of any plan assets.

The calculation of defined benefit obligations is performed annually by a qualified actuary using the projected unit credit
method. When the calculation results in a potential asset for the Company, the recognised asset ts limited to the present
value of economic benefits available in the form of any future refunds from the plan or reductions in future contributions to the
plan. To calculate the present value of economic benefits, consideration is given to any applicable minimum funding
requirements.

Re-measurements of the net defined benefit liability, which comprise actuarial gains and losses, the return on plan assets
{excluding interest) and the effect of the asset ceiling (if any, excluding interest), are recognised immediately in other
comprehensive income. The Company determines the net interest expense (income) on the net defined benefit liability
{asset) for the period by applying the discount rate used to measure the defined benefit obligation at the beginning of the
annual period to the then-ret defined benefit liability {asset), taking into account any changes in the net defined benefit
liability (asset) during the period as a result of contributions and benefit payments. Net interest expense and other expenses
related to defined benefit plans are recognised in employee benefits in the income statement.

When the benefits of the plan are changed or when the plan is curailed, the resulting change in benefit that relates 1o past
service or the gain or loss on curtailment s recognised immediately in the income statement. The Company recegnises gains
and losses on the settlement of a defined benefit plan when the settlement occurs.

Share-based payments

The overall parent company of Visa Europe issues equity-settled share-based payments ¢ certain employees. Equity-settled
share-based payments are measured at fair value (excluding the effect of non-market-based vesting conditions) at the date
of grant. The fair value determined at the grant date of the equity-settled share-based payments is expensed on a straight-
line basis over the vesting period, based on the Company's estimate of the shares that will eventually vest and adjusted for
the effect of non-market-based vesting conditions.

The fair value of awards of non-vested shares is equal to the closing price of the Visa Inc. shares on the date of grant,
adjusted for the present value of future dividend entitlements where appropriate.

Provisions and contingent liabilities

Provisions are recognised when the Company has a present obligation as a result of a past event, and H is probable that the
Company wili be required to settle that obligation. Provisicns are measured at the directors’ best estimate of the expenditure
required to settle the obligation at the reporting date. and are discounted to present value using a commercial rate where the
effect is material. The discount rate adopted for present value purposes n calculating provisions is pre-tax. reflective of the
risks specific to the liability, and not reflective of risks for which future cash flow estimates have been adjusted. Discounts are
unwound through the income statement from the date the provision is made up to the date that the expenditure covered by
the provision is incurred.

Contingent liabilities are disclosed when the Company has a present obligation as a result of a past event. but the probability
that i will be required to settle that obligation is more than remote. but not probabie.
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3. Critical accounting judgements and key sources of estimation uncertainty

The key assumptions concerning the future, and other key sources of estimation uncertainty at the reporting date, that have a
significant risk of causing a material adjustment to the carrying amounts of assets and liabilities within the next hinancial year,
are discussed below.

Retirement benefits (Estimate)

The defined benefit schemes’ liabilities are calculated using the projected unit credit method, which takes into account
projected earnings increases, using actuarial assumptions that give the best estimate of the future cash flows that will arise
under the scheme liabilities. The resulting estimated cash flows are discounted at a rate eguivalent to the market yield at the
balance sheet date on high quality bonds with a similar duration and currency to the schemes’ liabilities. In order to estimate
the future cash flows. a number of financial and non-financial assumptions are made by management, changes to which
could have a material impact upon the overall deficit or the net cost recognised in the income siatement.

The three most important assumptions are the rate of inflaticn, the discount rate and the rates of mortality. The Company's
UK defined benefit pension scheme, as of 30 Septermnber 2021, has 80 active members (current employees of the Company],
647 deferred members (former employees of the Company) and 241 retired members (currently receiving a pensicn from the
scheme}.

The assumed rates of inflation affect the rate at which szlaries and deferred pensions are projected to grow before retirement
and also the rates at which pensicns in payment increase. Over the longer term. rates of inflation can vary significantly; at 30
September 2021 it was assumed that the rate of inflation was based cn the increase in the Retail Prices Index (RPI), for
which an assumption of 3.40% per annum (2020: 3.00%) was made. and also on the increase in the Consumer Prices Index
(CPI), for which an assumption of 2.50% per annum was made (2020: 2.20%). If these assumptions were increased by
0.25% (2020: 0.1%), and the other inflation related assumptions were increased by a commensurate amount, the overall
deficit wouid increase by approximately €17.5 million (2020: €9 million) and the annual cost by approximately €0.4 millicn
(2020: €0.2 million). A reduction of 0.25% (2020; 0.1%) would reduce the overall deficit by approximately €16.1 million (2020:
€8.9 million) and the annual cost by approximately €0.4 million (2020: €0.2 million). The size of the overall deficit is also
sensitive to changes in the discount rate, which is affected by market conditions and therefore potentialty subject to
stgnificant variations.

At 30 September 2021 the discount rate used was 2.10% (2020: 1.60%): a reduction of 0.25% (2020: 0.1%) would increase
the overall deficit by approximately €24 million (2020: €10.6 million) and the annual cost by approximately €0.7 million {2020
€0.2 million), while an increase of 0.25% (2020: 0.1%) would reduce the deficit by approximately €21.3 million {2020: €10.4
million) and the annual cost by approximately €0.7 million (2020: €0.2 miliion).

The sensitivities level was increased from 0.1% in 2020. to 0.25% in 202%. as short term volatility was higher than noermal in
2021 and current market trends reflect this ievel of sensitivity.

The size of the overall deficit is also sensitive to changes in the assumption for rates of mortality. which is another variable
that cannot be predicted with any degree of certainty; it is therefore also an assumption which s subject to varations over
time (both in terms of the ultimate rates observed and what is considered a reasonable assumption for projecting future
improvements to these rates).

In particular, during financial years 2021 and 2020. there was further uncertainty introduced by the COVID-19 global
pandemic. No excessive deaths from CQOVID-1¢ had been experienced in the scheme so no change to the assumpticn for
current rates of mortality was made. nor for the long term rates of improvement. If the assumed life expectancy was
increased by approximately* one year the overall deficit would increase by approximately €17 million (2020: €16 million} and
the annual cost by approximately €0.4 millon (2020: €0.9 million). If the assumed life expectancy was reduced by
approximately” one year the overall deficit would reduce by approximately €16.7 million (2020: €15.7 million) and the annual
cost by approximately €0.4 million (2020: €0.3 million).

The scheme exposes the Company to the following risks:

- Asset volatility: The Plan's assets may underperform the discount rate assumed cver any accounting periad.

- Inflation risk: A significant proportion of the Plan’'s benefits increase in line with the UK inflation measures, RPl and CPI.
Unexpected increases in UK infiation would lead to higher Plan benefits.

- Longevity: Unexpected increases in life expectancy would increase the Plan’s liabilities.

*We have approximated the change in life expectancy by assuming that everyone experiences the mortality rates (prior to the
allowance for improvements) of someone aged one year younger or older than they actually were.

Provisions and contingent liabilities (Judgement and Estimate)

The Company exercises its judgement in considering whether a liability may arise and where estimation is possible. makes
an estimate of that liahility. Judgement is necessary in assessing the likelihood that a claim or allegation will succeed cr that a
negotiated settlement may be reached. Judgement is further required In recognising and estimating the guantum of
provisicns (see Note 21) and contingent liabilities (see Note 26) related 1o legal and regulatory proceedings.
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The Company evaluates the likelihood of an unfavourable outcome in legal or regulatory proceedings to which it is a party
and recognises a provision when it is probable that an outflow of resources will be required 1o settle the obligation and the
amount of the loss can be estimated reliably. "Probable” is defined as more fikely than not. The amount recorded as a
provision is the Company's best estimate of the expenditure required to settle the obligation. If the best estimate of the
expenditure is a range. and if one amount in that range represents a better estimate than any other ameunt within the range,
that amount is recorded. If no amount in the range is a better estimate than any other amount. the Company recognises the
midpoint of the range for recording the liability. These judgements are subjective, based on the status of such legal or
regulatory proceedings, the merits of the Company's defences and consultation with corporate and external legat counsel.
Actual outcomes of these legal and regutatory proceedings may differ materially from the Group's estimates. See Note 21 -
Provistions and Note 29 - Retailer Litigation.

Contingent liabilities are possible obligations ansing from past events, whose existence will be confirmed only by uncertain
future events or present obligations arising from past events that are not recognised because either an cutflow of economic
benefits is not probable or the amount of the obtigation cannot be reliably measured. Contingent liabilities are not recognised
but information about them is disclosed unless the possibility of any cutflow of economic benefits in setttement is remote.
See Note 26 - Contingent liabilities and Note 29 - Retailer Litigation.

Due to the inherent uncertainty in these evaluation processes. assessments or estimates may prove to be incorrect and
actual outflows of resources may be different from the original assessment.

4. Revenue

An analysis of the Company's revenue is as follows:

2021 2020

€000 €000
Gross revenue 4,727,985 4.074.852
Incentives {1,183,680) (1.020,098)
Net revenue 3,544,305 3,054,754

Separation of gross revenue by the Company's three business units, Scheme, Processing and International fees. is as

follows:
2021
€000
Scheme Processing International fees Jotal
Gross revenue 810,767 1,062,212 2,855,006 4,727,985
2020
€000
Scheme Processing International fees Total
Gross revenue 635.818 946.336 2,492 698 4,074.852

The following table provides information about contract assets and contract liabilities from client incentive confracts with

customers:
2021 2020
€'000 €000
Contract assets 586,744 558 287
Contract liabilities (875,322) (847.361)

The contract assets primarily relate tc advance payments made on the Company’s client incentive agreements with financial
institution clients, merchants and various strategic parners. Contract assets also include the deferral of accruals relating to
the difference that arises when the start date of a new or modification agreement is eartier than the execution date, and the
incentives provided are applicable from the start date rather than the execution date. The contract assets were impacted by
new agreements signed with clients and the amortization of existing assets over the period of the respective contract terms.
There were no significant impairments to contract assets during the period.

The contract liabilities primarily relate to unpaid incentives on agreements with clients and partners, as at the reporting date.
The contract liabilities were impacted by payments made against accruals from the previous period and the accounting for
obligations arising from new contracts signed with customers,

Contract assets and contract habilities are presented in the statement of financial position within trade and other receivables
and trade and other payables. respectively. {Refer to Note 16, Trade and other receivables. and Note 18. Trade and other
payables.)
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5. Administrative expenses

Other administrative expense includes:

2021 2020

€000 €000
Foreign exchange net (gain)loss (28,606} 106,560
Research and development costs — 1,749
Auditor’s remuneration (see Note 6) 1,874 1,812
Loss on disposat of property, plant and equipment {see Note 11} 1,041 4 595
Other remaining costs 959,123 934,882
Total Other administrative expense 933,432 1,049,698

Other remaining costs within other administrative expense includes charges from Visa Inc. (resulling from our contractual
arrangement with Visa Inc. as governed by the Framework Agreement - refer to Nole 28). along with professional. consuiting
and marketing costs.

Depreciation and amortisation includes:

2021 2020

€'000 €000

Depreciation of property, plant and equipment (see Note 11) 27,011 31.369
Amortisation of intangibles {see Note 12) 478 675
Depreciation of right-of-use assets (see Note 27) 11,580 11.887
Total Depreciation and amortisation 39,069 43,931

In financial year 2021. the Company recorded settlement costs of €42 million {2020 €35 million) in total with individual
merchants related to multilateral interchange fees, which includes incremental charges associated with settlemment of the
Retailer Litigation case, and the charges are reflected in Retailers provision and expense in the Company's income
statement. See Note 21, Provisions. and Note 29, Retailer Litigation, for further details.

Refer to Note 8 for details of Empioyee benefits.

6. Auditor’s remuneration

The remuneration of the auditor. KPMG LLP. is set out below:

2021 2020

€000 €000

Fees payabie to the Company's auditor for the audit of the annual accounts 1,176 1,186
Fees payabie to the Company’s auditor and its asscciates for other services:

Audit of the accounts of subsidiaries 80 79

Audit related assurance services 409 430

Other assurance services 209 217

1,874 1,912

in the prior year, Audit related and Other assurance services were disclosed as a single line, 'Other assurance services'.
2020 has heen re-presented to be consistent with the current year classification.

Audit related assurance services both in the current and prior year, related primarily to regulatory assurance associated with
Interchange Fee Regulation {IFR} reporting and other regulatory reporting.

7. Re-measurement income

2021 2020

€000 €000

Net realised gain on derivatives in a designated hedge accounting relationship 5,054 39,414
Net unrealised (loss)/gain on derivatives in a designated hedge accounting relationship (4,960) 13,372
94 52,786

There was €0.8 million ineffectiveness arising from cash flow hedges included in re-measurement income (2020: €0.3
million).
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8. Employee benefit costs and employee numbers

Employee benefit costs were as follows:

2021 2020
€'000 €000
Wages. salaries, and performance related pay 246,695 220,264
Sccial security costs 49,413 42935
Other retirement benefit obligation costs 26,078 26,762
Share-based paymeni 31,888 27,900
Severance costs 6,940 112
Other 4,027 4,562
365,041 322,535

The average monthly number of employees (including executive directors) was:
2021 2020
Technology and Business operations 1,260 1,202
Sales and marketing 226 221
Management and administrative 426 388
1,912 1,811

The classification of employees in 2020 have been represented Lo be consistent with the current year classification.

Share-based payment arrangements

Description of Share-based payment arrangements

Equity based remuneration has been issued to select employees since November 2017, The majority of awards are made as
part of the annual compensation cycle in the form of Restricted Stock Units (RSUs) with some executives eligible to receive
stock options. Awards are made by the overall parent company, Visa Inc.

Shares generally vest rateably over three years from the date of grant, subject to earlier vesting in full under cerain
conditions. Recipients must be employed through each respective grant date, except in the case of termination of
empioyment due to death or disability, in which case restrictions would cease immediately.

Restrted  VEONTIICEE  pomaining Conragual FeirValue
Value Term (in years)
Outstanding at 30 September 2020 382,733 $154.02
Granted 213,194 $208.38 $208.38
Exercised {188,229) $142.57
Transfers out (1,027) $181.08
Forfeited’ (25,600) $185.73
Outstanding at 30 September 20213 381,071 $187.91 1.4

1 Visa inc shares are guoted m USD
2 Ne shares expired during the perog

3 None of the shares outstanding as at 30 Sepiember 2021 are exercisable

Measurement of Share-based payment arrangements
RSUs have been treated as equity-settled share-based payment transactions and have been valued at Visa Inc.’s closing
stock price on the date of grant, or in cases where the date of grant is not a trading day, the last trading day prior.

Each RSU entitles the participant to dividend equivalents with respect to regular cash dividends during the period from the
grant date 1o the date such shares are delivered to employees. Dividend equivalents have been settled in cash.

Details of increase in equity arising from Share-based payments
RSUs have been granted by the overall parent company, Visa Inc.. which are not charged back to the Company. The benefit
received by the Company is therefore considered a capital contribution recognised in equity.

The expense recognised for the period totals:

Equity settled transactions 2021 2020
€'000 €000

31,888 27900

Total Share-based payment expense recognised during the period
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9. Remuneration of directors

The remuneration of the directors for the year was as follows:

2021 2020

€000 £000

Directors fees and expenses 628 628
Base remuneration 1,057 1,014
Performance related bonuses 799 784
Share-based payment 2,167 2.821
Retirement benefits 91 9N
Other benefits 42 38
4,784 5376

The emoluments and amounts receivabie under long-term incentive schemes of the highest paid directer were as follows:

2021 2020

€'000 €000

Base remuneration 630 625
Performance related bonuses 554 552
Share-hased payment 1,753 2,393
Retirement benefits 57 56
Other benefits 20 20
3,014 3.646

Share-based awards granted in the year are delivered in a mix of equity instruments with both performance and time-bound
restrictions over the next three years (see Note 8).

The final amount delivered to the employee for the performance-based shares are dependent on the achievement of both
performance and market conditions of the three-year period and can range from zerc to 200% of the grant value.

None of the directors are members of a defined benefit scheme (2020; nil). During the year, four of the directors received
share options and received shares under a long-term incentive scheme {2020: four directors).

The remuneration of three directors, which is included in the remuneration of the directors above, was incurred and paid by
other Visa Inc. group companies in both 2021 and 2020 and was not charged back to the Company.
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10. Income tax expense
The Income tax expense represents the sum of both current and deferred taxes.

Current tax payable is based on taxable profit for the year. Taxable profit can differ from the profit reported on the income
statement due to permanent or timing differences [u lax purposes.

Deferred 1ax is the tax expected 10 be payable or recoverable in the future, arising from temporary differences between the
carrying value in the accountis and the tax bases used in the computation of taxable profits.

2021 2020
€000 €000
Current tax:
UK corporation tax;
Current tax on profit for the year 402,765 315.317
Adjustment in respect of prior years (1,321) (3,969)
401,444 311,348
Foreign tax:
Current tax on profit for the year 7,903 5917
Total current income tax expense 409,347 317,265
Deferred 1ax (Note 15).
Origination and reversal of temporary differences (2,297) {6,313)
Adjustment in respect of prior years {4,080} 2,252
Rate change (1,985) 352
(8,362) (3.709)
400,985 313,556

Total income tax expense

Reconciliation of income tax expense
The income tax expense for the year is lower than the UK tax rate of 19.0% (2020: higher than the UK tax rate of 19.0%).
The table below reconciles the tax charge at the UK statutory tax rate to the actual 1ax charge for the year.

2021 2020

€'000 €000
Profit before tax 2,134,714 1,637,786
Taxation at the standard UK tax rate of 19.0% 405,596 311,179
Effects of:
Non-deductible expenses 636 1,432
Other permanent differences (1,984) —
Higher country rates 4123 2,310
Rate change for deferred tax (1,985) 352
Prior year adiustments {5,401) (1.717)
Total income tax expense (see above) 400,985 313,556

Finance Act 2021, enacted on 10 June 2021 increases the main rate of UK corporation tax to 25% from 1 April 2023.

Deferred tax assets and liabilities are required to be valued using the tax rate which will be in force at the time when the
temporary difference is expected to unwind. In line with the requirements of {AS 12, the impact of the future change in rate to

25% has been reflected in the deferred tax balances at 30 September 2021.

Future tax charges, and therefore the Company's effective tax rate, may be affected by factors such as acquisitions.
disposals, restructuring. tax regime reform and resolutions of open matters as we continue to manage our tax affairs.

Income tax recognised in other comprehensive income and directly in reserves

2021 2020
€'000 €000
Before tax Tax Net of lax  Before tax Tax Net of tax
Charged to cther comprehensive income:
Net gains arising on hedging derivatives 12,710 (2,415) 10,295 34 6893 (4.111) 30.582
Net gains {r i
Melgas ansfeired from other comprenensive  (pg.002) 5,321 (22,681)  (13.757) —  (13.757)
P aoment gains/(losses) on defined 47476 (9,951) 37,225 (11274) 6131  (5143)
Charged directly in reserves:
Equity settled share-based payment transactions 31,888 (52) 31,836 27 900 724 28.624
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11. Property, plant and equipment

Computer
Land. bullaings Assets In Fixtures egquipment
and leasehold course of and and
improvements  construction eguipment software Tetal
€000 €000 €000 €000 €000
Cost
At 30 September 2019 46,470 29,552 17.640 87.139  180.801
Additions — 41,310 — 456 41,766
Transfers between items 36,783 (60.967) 3.787 20,397 —
Transfer adjustment from subsidiary companies (5,556) — (289) {2.611) (8,456)
Disposals {3,000) — (351) (11,537) (14.,888)
At 30 September 2020 74,697 9,895 20,787 93,844 199223
Additions — 25,580 — — 25,580
Transfers between items 15,235 (30,089) 2,142 12,712 —_
Transfer adjustment from subsidiary companies 663 — — - 663
Disposals (6,953) — (13,630) (55,426) {76,009)
At 30 September 2021 83,642 5,386 9,299 51,130 149,457
Accumulated depreciation
At 30 September 2015 (14.,444) -— (7.208) (38,350} (60,002)
Charge for the year (6,761) — (2.850) (21,758} (31.,369)
Transfer adjustment from subsidiary companies 2,068 — 103 2014 4,185
Disposals 2.533 — 18 7,742 10.293
At 30 September 2020 (16.604) — (8.937) (50,352) (76.893)
Charge for the year (7.061) — (3,024) (16,926) (27,011)
Transfer adjusiment from subsidiary companies — — - — —
Disposals 6,353 — 13,414 54,601 74,968
At 30 September 2021 (16.712) — 453  (12,677) (28,936)
Carrying amount
At 30 September 2020 58.093 8,805 10,850 43492 122330
At 30 September 2021 66,930 5,386 9,752 38,453 120,521

There are no restrictions on title and property. plant and equipment have not been pledged as security for liabilites.

An annual assessment has been made as tc whether the carrying amount of tangible assets is impaired. No such indication
of impairment was identified.

Capital commitments at the end of the financial year, for which no provision has been made, are as follows:

2021 2020
€000 €000
Contracted purchase of software and computer equipment 5135 1.551
Contracted expenditure on buiidings. fixtures and equipment 2,561 4,554

7,696 £.105
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12. Goodwill and intangibles

Internaily
Operating Customer generated
Goodwill nghts  relationships Brand software Total
€000 €000 €000 € 000 €000 € 000
Cost
At 30 September 2019 33015 20.519 3,711 757 1.846 59,848
Additions — — — — — _—
At 30 September 2020 33.015 20,519 3.711 757 1,846 58 848
Additions — — _ — — -
At 30 September 2021 33,015 20,519 3,7TH 757 1,846 59,848
Accumulated amortisation
At 30 September 2018 — — {2,394) (484) (1.291) (4,169)
Charge for the year — — (248) {51) {376) (675)
At 30 September 2020 — — (2.642) (535) (1.667) (4.844)
Charge for the year — — (248) (51} (179) (478)
At 30 September 2021 — — {(2,890) (5886) {1,846) {5,322)
Carrying amount
At 30 September 2020 33,015 20.519 1,069 222 179 55,004
At 30 September 2021 33,015 20,519 821 171 — 54,526

The cperating rights have been assessed as having an indefinite life because Visa Europe has signed an exclusive,
irrevocable licensing arrangement in perpetuity with Visa Inc. to use the Visa trademarks and technology, and the Company
is expected to generate net cash inflows indefinitely.

An annual assessment has been made as to whether the carrying value of goodwill is impaired. The recoverable amount of
goodwill has been based on its value in use, determined by discounting the future cash flows to be generated from
the continuing use of cash geperating units (CGUs). The carrying amount of the goodwill has been determined to be fower
than its recoverable amount. indicating no impairment.

An annual assessment has been made as to whether the carrying amount of intangible assets that have a definitive useful
life is impaired. No such indication of impairment was identified.
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13. Investment in subsidiaries

2021 2020
€000 €000
Cost and carrying value
At 30 September 53 49

Details of the Company's subsidiaries, which are all direct investments, at 3¢ September 2021 are as follows:

Place of

ownethip (or Placeof | ownershn  voung power b accountiar
Name registration) operation Interest held nvestment
\S/g,rawlgélsrﬁﬁg\)?ﬁr;nces LLC ("VES" - formerty Visa Europe USA UK 100% 100% Cost
Visa Europe Management Services Limited {("VEMS") (1) UK UK 100% 100% Cost
Visa Europe (Malta) Limited {2) Malta Malta 100% 100% Cost
Visa Europe (Cyprus) Limited (3) Cyprus Cyprus 100% 100% Cost
\L/_isa Europe Management Services {Ireland) Private Ireland ireland 100% 100% Cost

imited (4)

Visa Europe Pension Trustee Limited (1) UK UK 100% 100% Cost
Visa Europe (Netheriands) B.V. {5) Nethertands Netherlands 100% 100% Cost
Visa Europe (Slovakia) s.r.o. (6) Slovakia Siovakia 85% 85% Cost
Visa Europe {Latvia) S1.A. (7) Latvia Latvia 100% 100% Cost
Visa Europe Greece Limited Liability Company (8) Greece Greece 99% 99% Cost

) The registered address of these subsidianes 1s 1 Sheldon Square. London. United Kingdom. W2 6TT.

) The registered address of Visa Europe (Malta) Ltd 1s Regus. 2nd Floor, Tower Business Centre, Tower Street, Swatar. Malta, BKR 4013.
) The registered address of Visa Europe (Cyprus) Ltd is Karaiskaki. 13, 3032. Limassol, Cyprus.

) The registered address of Visa Europe Management Services (Iretand) Private Limited 1s 112-114 5t Stephen's Green, Dublin 2. D02

The registered address of Visa Europe (Latvia) .1 A1s Riga, Terbatas Street 14 - 3
The registered address of Visa Europe Greece Limiled Liabilty Company is 13 Posidonos Avenue. GR-17455 Alimos. Athens. Greece

On 30 June 2020, Visa International (Hotland) B.V. was transferred to the Company from Visa Internaticnal Service
Association and renamed to Visa Europe (Netherlands) B.\.

On 13 June 2020, Visa Europe (Slovakia) s.r.o. was formed, which is 85% held by the Company and 15% held by VEMS. a
whaolly owned subsidiary of the Company.

On 26 October 2020. Visa Europe (Latvia) S.1.A. was formed, which is 100% held by the Company.

On 23 September 2021, Visa Europe Greece Limited Liability Company was formed, which is 99% held by the Company and
1% held by VEMS, a wholly owned subsidiary of the Company.

14. Financial assets

2021 2020
€'000 €000
Currency derivatives (see Note 25) 6,469 26.300
Total financial assets 6,469 26.300

The total gross noticnal amount in respect of all derivative contracts as at 30 September 2021 was €875 million (2020:
€1.744 million).
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15. Deferred tax

The table below summarises the deferred tax assets and liabilities recognised by the Company and movements thereon
during the current reparting period.

Accelerated Retirement Other
tax benefit temporary
depreciation chbhgations differences Total
€000 €000 €000 €000
Deferred tax assets/(liabilities) at 1 October 2020 34,558 6,074 (30,754} 9.878
(Charge)/credit to income statement (7,667) (2,863) 12,827 2,297
(Charge)/credit to other comprehensive income — {9,951} 2,906 (7,045)
Charge to reserves - — (52) (52)
Prior year adjustment to income statement 209 3,007 864 4,080
Rate change to income statement 5,094 (2,384) (725) 1,985
Other movements 10 (2} —_ 8
Deferred tax asscts/{liabilitics) at 30 Scptember 2021 32,204 (6,119) (14,934) 11,151

The deferred tax assets and liabilities have been offset where there is a legal right of set off. The deferred tax assets and
liabilities recognised in the statement of financial positicn relate fo accelerated tax depreciation, retirement benefit obligation
and other temporary differences. Other temporary differences relate to stock based compensation, derivative instruments, the
net impact of the implementation of tFRS 15 and other short term differences.

Certain deferred tax assets and liabilities have been offset where the netting criteria has been met. The following is the
analysis of the deferred tax balances (before offset) for financial reporting purposes:

2021 2020
€'000 €000
Deferred tax assets 47,529 51,544
Deferred tax liahilities (36,378) (41,566)

11,151 9,878

Deferred tax assets comprise accelerated tax depreciation, stock based compensation and other short term differences.
Deferred tax iiabilities relate to retirement benefit surplus, the net impact of the impiementation of IFRS 15 and derivative
instruments.

16. Trade and other receivables

2021 2020
€000 €000
Trade receivables 1,240,849 985,467
Net amounts owed by related parties (see Note 28) 667,865 391.020
Other receivables 596,679 566,102
Prepayments 53,244 13,154

2,558,637 1.955,743

Beginning in 2020, the Company is no longer required to settle its settlement positicns with UK clients on a gross basis rather
than net in certain circumstances. The Bank of England, in its capacity as the designating authority under the terms of the
Financial Markets and Insolvency Regulations 1999 (as amended). granted the Company designation under the UK
Settlement Finality Regulation with effect from 23 September 2020. This designation provides the Company legal protection
from netling of UK client settlement positions being unwound in an insclvency event. Therefore, settlement receivable and
payable positions with UK clients have been presented in the statement of financial position on a net basis.

At 30 September 2021, trade receivables included net settlement receivables of €936 million (2020: €758 million). The gross
amount of the settlement receivable position, not including the €932 million (2020: €363 million) set off against settlement
payables, is €1,868 million (2020: €1.121 million). (See also Note 18, Trade and other payables.)

Amounts owed 1o the Company by related parties is mainly due to the €632 million {2020: €375 million} international
settlement receivable position between the Company and Visa Inc., which is normally settled daily on the next business day.

Other receivables are primarily related to client incentive assets (refer to Note 4).
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16. Trade and other receivabies confinued

The average debtor days on sales of services is 29 days (2020: 28 days). The Company does not charge interest on unpaid
receivables for the first 30 days frem the date of invoice.

The directors caonsider that the carrying amount of trade and cther receivables approximates their fair vatue.

The Company's exposure to credit and currency risks as well as impairment osses related 1o trade and other receivables are
disclosed in Note 25.

17. Cash and cash equivalents

2021 2020

€000 €000
Money market investments 4,221,668 4.632.810
Bank balances 609,766 538,012
Bank overdrafts (see Note 19) {145) {3.457)
Total cash and cash equivalents 4,831,289 5.167,365

In the prior year, Money market investments and Bank balances were disclosed as a single ling, 'Bank balances'. 2020 has
been re-presented 1o be consistent with the current year classification.

The Company's exposure o interest rate risk and a sensitivity analysis for financial assets and liabilities are disclosed in Note
25, Financial instruments. The Company's exposure 10 currency risk related to cash is also disclosed in Note 25,

18. Trade and other payables

2021 2020

€000 €000
Trade payables 1,699,424 1,206,389
Net amounts owed to related parties (see Note 28) 634,168 799,405
Social security and other taxes 23,31 16.700
Accruals 1,057,025 965,603
Deferred income 76,455 49,746
Current lease liahilities (See Note 27) 9,713 10,724

3,500,096 3.048,567

Beginning in 2020, the Company is no longer required to settle its settlement positions with UK chents on a gross basis rather
than net in certain circumstances. Therefore, settlement receivable and payable positions with UK clients have been
presented in the statement of financial position on a net basis.

At 30 September 2021, trade payables included net settlement payables of €1,594 million (2020: €1,135 million). The gross
amount of the settlement payable position, not including the €932 million (2020; €363 million) set off against settlement
receivables, is €2.526 million (2020: €1.498 million). (See also Note 16, Trade and other receivables.)

Amounts owed to related parties is mainly due to the provision of administrative and marketing support services from the
Company's subsidiaries.

Trade payables principally comprise amounts cutstanding for trade purchases and ongoing costs. in addition to settlement
payables. The average creditor days for trade purchases is 45 days (202C: 59 days).

Accruals is primarily related to accrued client incentives (refer to Note 4).
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19. Financial liabilities

2021 2020
€'000 €000
Bank overdrafts 145 3.457
Currency derivatives 6,435 11,115
Total financial liabilities 6,580 14,572

The total gross notional amount in respect of all derivative contracts as at 30 September 2021 was €875 million (2020:
€1,744 million}.

Visa Europe is a designated borrower, alang with Visa Inc. and other related entities. of a shared, stand-by credit facility that
Visa Europe can access to meet liquidity needs. if required. The total facility of $5.0 billion was commitied to the Visa Inc
Group, including Visa Furope As of 30 September 2021, Visa Europe had a nil draw on the credit facility {2020: nil}.

20. Retirement benefit obligation

Defined contribution pension schemes

The Company currently operates defined contribution pensicn schemes and the schemes are open to new entrants. The
retirement benefit obligation charge for the year represents contributions payable by the Company to the schemes and
amounted to €18.5 million (2020: €22.2 million). The assets of the defined contribution schemes are held in independently
administered funds. The charge in respect of these schemes is calculated on the basis of contributions payable by the
Company in the financiat year. Approximately 96% of all UK employees {2020: 36.0%) are members of these retirement
benefit obligation schemes.

Defined benefit schemes

The Company provides benefits to certain employees through a defined benefit plan which is known as the Visa Europe
Pension Plan' (VPP). Here the benefits are provided on a funded basis and are based on the final pensionable pay of VPPs
members to the maximum level allowed by HMRC. The balance of the benefit, for those few individuals entitied to benefits
above the maximum allowed by HMRC, is provided through an unfunded unapproved arrangement {LJA). The UA scheme is
classified in "other schemes’ in the following tables. The duration of the VPP scheme liabilities is estimated at 24 years. The
VPP is open to future accrual but closed to new entrants.

The latest actuarial valuation for the VPP and UA schemes was carried out at 30 September 2020 and was updated for the
purpose of IAS 19, Employee Benefits, to 30 September 2021 by a gualified independent actuary. As the schemes are Closed
to new members. it is expected that the cost of the schemes as a percentage of individual pensionable salaries will increase
as the member's age.

The investment strategy of the VPP is the Trustees' responsibility after consulting with the Company. The triennial actuarial
vaiuation of the VPP and UA schemes is used to judge the contribution the Company needs to pay into the pensicn scheme
assuming a level of prudence in its assumptions. It may be gifferent to the IAS 19 accounting assumptions, which is an
accounting requirement concerning employee benefits and shown on the Company's statement of financial position.
Accounting standards require ail companies to assume their pension fund grows at a standard rate reflecting a relatively low
level of risk. Generally, the actuariat deficit may be higher than the accounting deficit.

The defined benefit plan exposes the Company 1o risks. the most significant of which are:

—  Asset volatiity - The liatilities are calculated using a discount rate set with reference to corporate bond yields. If
assets under-perform this yield, this will create a deficit. The VPP holds a significant proportion of growth assets
(such as equities and diversified growth funds) which, though expected to outperform corporate bonds in the long-
term, create volatility and risk in the short-term. The allocation to growth assets is monitored to ensure it remains
appropriate given the VPP’s long-term abjectives.

— Inflation risk - A significant portion of the VPP's benefit obligations are linked to inflation. and higher inflation leads to
higher liabilities (although, in most cases. caps on the level of inflationary increases are in place to protect against
extreme inflaticn). Some of the assets are either unaffected by or loasely correlated with inflation. meaning that an
increase in inflation could also increase the deficit.

- Changes in bond yields - A decrease in corporate bond yields will increase the value placed on the VPP's liabilities
for accounting purposes. aithough this will be parially offset by an increase in the value of the VPP's holdings.

- Life expectancy - Most of the VPP's obligations are to provide benefits for the lifetime of the member, so increases
in iife expectancy will result in an increase in the liabilities.
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20. Retirement benefit obligation continued

The Company and Trustees have agreed a long-term strategy to de-risk as and when appropriate. This includes an asset-
liability matching policy. which aims to reduce the volatility of the funding level of the VPP. By investing in assets such as
liability driven investments, which perform in line with the liabilities of the VPP, the VPP is protecied to some extent against
unanticipated changes in interest rates and inflation. For the life expectancy risk, the funding strategy includes margins for
prudence in projecting future morality improvements,

During 2010. Visa Europe acquired SAS Carte Bleue. The liabilities of SAS Carte Bleue included a defined benefit scheme.
which is unfunded. This scheme, the France Pension Scheme, has been included within ‘other schemes’ and is in relation to
retirement indemnities paid on retirement in line with French regulations. The latest actuarial review for the France Pension
Scheme was carried out at 30 September 2021.

Nature of benefits provided by the VPP scheme:

The Company operates a defined benefit scheme in the UK which is a final salary plan and provides benefits linked to salary
at retirement, at earlier date of leaving service or that effective at 1 February 2015. The VPP scheme. which as of 30
September 2021, has 80 active members {current employees of the Company), 647 deferred members (former employees of
the Company) and 241 retired members (currently receiving a pension from the scheme), has been closed to new entrants
since 2003.

Description of regulatory framework in which the VPP scheme operates
The UK pensions market is regulated by the Pensions Regulator whose statutory objectives and regulatory powers are
described on its website. www.thepensionregulator.gov.uk.

On 26 Oclober 2018, the High Court issued a judgement relating to Guaranteed Minimum Pensions (GMP) inequality in
respect of the Lloyds Banking Group's defined benefit pension schemes. The ruling concluded that GMP benefits should be
equalised between male and females for the schemes. Although the ruling relates to the Lloyds Banking Group sponsored
schemes, it is expected that this will set a precedent for other UK registered defined benefit schemes. The judgement means
there 15 likely 10 be an increase in the benefit obligations of other defined benefit schemes. The impact on the VPP liability is
assessed to be immaterial.

On 20 November 2020, the High Court issued a further judgement ruling that Lloyds Banking Group pension scheme trustees
are legally responsible for equalising the GMPs for the employees whe transferred out of one of its defined benefit pension
schemes. This was nct addressed in the 2018 ruling. The impact of this new ruling on the VPP liability is assessed to be
immaterial.

Description of responsibilities for governance of the VPP scheme
The Trustees have the primary respensibility for governance of the VPP - including the setting of contribution rates subject to
consultation/agreement with the Company as required by the VPP's Trust Deed and Rules and overriding legislation. Benefit
payments are from Trusiee administered funds and VPP assets are held in a trust which is governed by UK regulation. The
Trustees are comprised of gualified trustees who are independent of the Company, employee representatives of the
Company and memkers in accordance with the Trust Deed and Rules.

Key actuarial assumptions used:

2021 2020

% %

Discount rate applied to scheme liabilities 2.10 1.60
Expected rate of salary increases {salary sacrifice members) 2.50 2.50
Future pension increases 3.20 290
Inflation (RPI} 3.40 3.00
Inflation (CPI} 2.50 2.20
2021 2020

Years Years

Life expectancy for a male aged 65 23.5 23.7
Life expectancy for a male aged 45 from the age of 65 24.8 251
Life expectancy for a female aged 65 25.8 26.6
Life expectancy for a female aged 45 from the age of 65 27.3 281
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Amounts recognised through the income statement in respect of these defined benefit schemes are as follows:

2021 2020
Other Other

VPP schemes Total VFP schemes Total

€000 €'000 €000 €000 €000 €000

Current service cost 3,506 980 4,486 3.888 318 4208
IYi\Iaebtillirt];/ereSt cost on net defined benefit 442 50 501 518 101 619
Past service costs — 27 27 — 27 27
3,948 1,066 5,014 4,408 446 4,852

Amounts recognised through the income statement have been included in administrative expenses. Remeasurement gains
and lesses have been reported in cther comprehensive income.

The amounts included in the statement of financial position arising from the Company's obligations in respect of its defined

retirement benefit schemes are as foliows:

Assey
(liability)
Present recognised
value of Fair value n the
defined of statement
benefil scheme  of financial
cbligation assels position
€000 €000 €000
2021
VPP (449,279} 475,608 26,329
Other schemes {8,932} — (8,932}
Total (458,211} 475,608 17,397
2020
VPP (476,963) 447.082 (29.881)
Other schemes (5.186) — (5.188)
Total (482,149) 447.082 (35,067)

On the Company's statement of financial position, retirement benefit obligations of €6.9 million (2020: €3.4 million) relate to
the France Pension Scheme, which is the pension scheme for the French branch of Visa Europe. The remaining €2.0 million

(2020: €1.8 million) relate to the EVP scheme.

Movements in the present value of defined benefit obligations were as follows:

2021 2020
Other Other

VPP schemes Total VPP schemes Total

€'000 €000 €060 €000 €000 €000
At 1 October (476,963) (5,186) (482,149) (477.506) {6.893) (484,399)
Current service cost (3,506} (980} {4,436) {3.888) (318} {4,206}
interest expense on defined benefit obligation (7,867) (59} (7,926) {8.612) (101) {8,713)
aRs?s-LTn?Stsi‘grimem gains/(losses) financial 20,257 47 20,304 (7.417) (2) {7.419)
g?ses-lr}'lnﬁgt?g;iment gains/(losses) demographic 8,439 109 8,548 {1.380) (10) (1.390)
Contributions by scheme participants (98) — (98) (105) 1717 1612
Experience gains/(losses) 15,855 (1.223) 14,632 {1.305) 387 {918)
Foreign exchange differences (28,411} {150} (28,561) 9.568 61 9.629
Benefits paid 23,015 — 23,015 13.682 — 13,682
Past service cost — (27) (27) — (27) {27)
Other adjustments —_ {1,463) (1,463) — — —
At 30 September (449,279) {8,932) (458,211) (476.963) (5.186) (482.149)
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Movements in the present value of defined benefit assets were as follows:

2021 2020
Other Other
VPP schemes Total VPP schemes Total
€000 €000 €000 €000 €000 €000
At 1 October 447,082 — 447,082 446.711 — 446 711
Interest income on assets 7,425 — 7,425 8.094 — 8,094
Return on plarn assets excluding interest
income (17) — (17) (3.431) - (3,431)
Foreign exchange difference 26,285 -— 26,2385 (8.876) — (8.876)
Contributions by scheme participants 98 — 98 105 — 105
Contributions from the sponsoring company 17,750 — 17,750 18,161 1,671 19,832
Benefits paid {23,015) — {23,015) (13,682) (1.871) (15.353)
At 30 September 475,608 — 475,608 447 082 — 447 082

During the year the Company made an unscheduled contribution of €13 million to reduce the deficit (2020: €9 million). (Refer
1o the below section. Description of any funding arrangements and funding policy that would affect future contributions.)

The analysis of the fair value of the VPP assets at the reporting date is shown below. The assets are classified by level within
the fair value hierarchy.

VPP assets with a fair value based on quoted market prices {level 1) include valuations that are determined by unadjusted
quoted prices for identical instruments in active markets where the quoted price is readily available. and the price represents
actual and regularly occurring market transactions on an arm's length basis.

VPP assets measured using ‘market comparison iechniques’, whereby the fair vatues are based on broker quotes of similar
instruments traded in an active market, are classified as leve! 2. The fair value of level 2 assets are based on observable
inputs and are not based upon significant unobservable inputs.

VPP assets with a fair value based on significant unobservable inputs (level 3) include valuations that incorporate significant
inputs that are not based on observable market data. Unobservable inputs are those not readily available in an active market
due to market illiquidity or complexity of the product. These inputs are generally determined based on observable inputs of a
similar nature, historic observations, or anatytical techniques.

2021

Level 1 Level 2 Level 3 Total

€000 €000 €000 €000

Equity instrument — Overseas — 59,155 _— 59,155
Liability driven investments — 212,862 — 212,862
Debt instruments — 78,071 34,725 112,796
Property — — 32,738 32,738
Diversified growth fund — 42,291 — 42,291
Cash and cash equivalents 15,766 —_ — 15,766
15,766 392,379 67,463 475,608

2020

Level 1 Level 2 Level 3 Totai

€000 €000 €000 €000

Equity instrument - Overseas — 55964 — 55964
Liability driven investments - 221.785 — 221785
Debt instruments — 71,351 28,383 100,734
Property — — 27,665 27,665
Diversified growth fund — 36.000 — 36,000
Cash and cash equivalents 4934 — — 4,934
4,934 385.100 57.048 447 082
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Remeasurement {losses)/gains recognised in other comprehensive income were as foliows:

Re- Re-~ Experience
measurement  measurement Expenence gains/
gamns/{losses) gains/{losses) {losses) (losses)
financial demographic on assels  on liabihties
assumptions assumptions €000 €000 Total
€000 €000 €000 €000 €000
2021
VPP 20,257 8,439 (17} 15,855 44,534
Other schemes 47 109 — {1,223} (1,067)
Total 20,304 8,548 (17) 14,632 43,467
2020
VPP (7,417} (1.380) (3.431) (1.305) (13.533)
Other schemes (2) {(10) — 387 375
Total (7,419} (1,390) (3.431) (918) (13,158)

Description of any funding arrangements and funding policy that would affect future contributions:

UK legisiation requires that pension schemes are funded prudently, which will produce a higher value for the liabilities than
the best estimate I1AS18 accounting basis. The last funding valuation of the VPP which has been signed off was carried out
by a quaiified actuary as at 30 September 2020 and showed a deficit of €39.6 million. Although the 1AS519 assumptions
indicated a surplus at 30 September 2021, the scheme remained in deficit on the more prudent funding basis, which is the
basis that determines the Company’s funding obligations. As such, the Company will continue to pay deficit contributions of
€13.3 mitlion per annum, which. along with investment returns from return-seeking assets, are expected tc make good the
funding shortfall by 30 September 2024, The next funding vatuation is scheduled for 30 September 2023, at which point the
Company's funding arrangements of VPP will be reviewed. The Company also pays contributions of €3.4 million per month to

meet the cost of benefits accrued by active members.

The Company's best estimate of contributions to be paid over the following year is €18.0 million. which is based on the
Schedule of Contributions currently in force that was agreed and signed off during financial year 2021,

The VPP duration is an indicator of the weighted-average time until benefit payments are made. For the VPP as a whole, the
duration was around 24 years at 30 September 2020. This remains broadly similar as at 30 September 2021.

Expected future benefit payments:

€'000
2022 6.867
2023 7.079
2024 7.299
2025 7.524
2026 7.758
2027-31 42547

Expected amounts to be recognised through the income statement in financial year 2022 in respect of these defined benefit
schemes are as follows:

2022
Other

VPP schemes Total

€000 €000 €000

Current service cost 2.458 497 2,955
Net interest cost on net defined benefit liability (605) 72 (533)
Past service cosls — 27 27
1.853 596 2.449
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21. Provisions

Provisions held as at 30 September 2021:

2021
Asset
retirement Indirect Retailer
obligation laxes and other Total
€000 €000 €000 €000
At 30 September 2020 7,020 10.652 60,885 78,557
Additional provision in the year 3,983 9,985 25136 39,104
Unwinding of discount 370 — — 370
Provisions used durihg the year (364) — (86.021) (86,385)
Provisions reversed during the year (39) (5.137) — (5,176}
Exchange difference (418) 83 — (335}
Al 30 September 2021 10,5652 15583 — 26,135

The asset retirement obligation represents a liability to restore the Company's jeased buildings to their original condition. The
provision is made on a discounted basis over the remainder of the lease. A corresponding asset has been capitalised within
land and buildings in property, plant and eguipment and is being amortised to the income statement over the term of the

lease. The leases expire between October 2021 and March 2029.

Provision for indirect taxes represents the Company's estimate of VAT due on certain amounts, or potentially due, to tax
authorities across the Visa Europe region. The utilisation date of the remaining €16 million relates to tax disputes which are

uncertain.

The retailer provision in the amount of €86 million. which inciuded incremental charges recognised in the Company's income
statement in 2021, was utilised during the year, and is included within Trade and other payabies as at 30 September 2021. as
the Company had agreed a final settlement with the clasmant. The settlement was paid in full in November 2021. (Refer to
Note 29, Retailer Litigation. for further details, and Note 26, Contingent liabilities).

22. Other non-current liabilities

2021 2020

€'000 €000
Non-current lease liability {see Note 27) 84,747 90,687
Other tax related liabilities 21,617 20,237
Client incentives 26,982 22,139
Total other liabilities 133,346 133,063
23. Share capital, share premium, capital contributions and reserves

2021 2020
Number € Number €

Issued and fully paid:
Ordinary shares of €1 each at 30 September 32,210 32,210 32210 32,210

64



DocuSign Envelepe ID. DBBDEAF 1-96B1-4A83-088B-7F15A2A20DEB Visa Europe Limited Annual Report 2021
23. Share capital. share premium, capital contributions and reserves continued

Reserves
Altributable to equity holders of the Company
Cash flow

Share Share hedging Retained  Contribution

capital prermum reserve earnings reserve Total

€000 €000 €000 €000 €000 €000
At 30 September 2019 32 60,903 (1,049) 3,269,415 147,859  3.477.160
Net gains arising on hedging derivatives.
net of losses transferred from other — — — -
comprehensive income and net of tax 16,825 16.825
Dividend paid to parent — — — (735,957) - (735,957)
Equity settled share based payment
transactions, net of tax - - - o 28624 28,624
Profit after tax — — — 1.324.230 — 1,324,230
Remeasurement losses on defined benefit
pension schemes, net of tax - - - (5.143) T {5.143)
Transfer of reserves as a result of
transactions with subsidiary — — — (3,672) — (3.672)
Total recognised income and expense — — 16,825 579.458 28,624 624,907
At 30 September 2020 3z 60,903 15,776  3.848.873 176,483 4,102,067
Net losses arising on hedging derivatives,
net of gains transferred from other — — (12,386) — — {12,386)
comprehensive income and net of tax
Dividend paid to parent — — — (1,887,000} — (1,887,000)
Equity settled share-based payment _ _ _ _
transactions, net of tax 31,836 31,836
Profit after tax — — — 1,733,729 — 1,733,729
Remeasurement gains on defined benefit
pension schemes, net of tax - - — 37,225 - 37,225
Total recognised income and expense — — (12,386) (116,046} 31,836 (96,596}
At 30 September 2021 32 60,903 3,390 3,732,827 208,319 4,005,471

Share premium
In December 2016. Visa Inc. subscribed to an additional 100 shares of Visa Europe for an aggregate subscripticn price of
€60,903,000.

Contribution reserve

in February 2017, Visa Inc. completed a reorganisation of certain legal entities to align its corporate structure to the
geographic jurisdictions in which it conducts business, As a result, Visa Inc. contributed its shareholding in Visa Europe to
Visa Internationat Holdings Inc.. which is incorporated in the United States of America. Subsequently, also in connection with
the reorganisation, Visa Internaticnal Holdings Inc. sold its shareholdings in Visa Europe to Visa International Holdings
Limited. a UK limited company. Both Visa International Holdings Limite¢ and Visa Europe are indirect wholly-owned
subsidiaries of Visa Inc. The reorganisation resulted in a capital contribution of €106.000.000 from Visa International
Holdings Limited.

RSUs have been granted hy the overall parent company, Visa Inc., which are not charged back to the Company. The benefit
received by the Company is therefore considered a capital contribution recognised in equity.

Cash flow hedging reserve

The hedging reserve comprises the effective portion of the cumulative net change in the fair value of hedging instruments
used in cash flow hedging pending subsequent recognition in the income statement as the hedged cash flows affect profit or
loss. Refer to Note 25, Financiat instruments, for further details of the Company’s risk management and hedging strategy.

Retained earnings
Over the course of the financial year, the Company paid cash dividends to its immediate parent Visa Internaticnal Holdings
Limited in the amount of €1.887 million (2020: €736 million).

The Company's profit on ordinary activities after taxaticn was €1.734 million {2020: €1.324 million).
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24. Financial risk management

Overview

The Company has exposure to the following risks arising from financial instruments:
- Settlement risk

—  Credit risk

— Liquidity risk

—  Market risk

—  Other price risk

This note presents information about the Company’'s exposure to each of the above risks. Further quantitative disclosures are
included in Note 25.

Risk management framework

The Company's altitude to risk and risk appetite is determined by the management level Europe Risk Committee. These are
then endnrsed hy tha Board Risk Commitiee of the Visa Europe Board. The Board Risk Committee also endorses the
tolerance and capacity for the various risk categories and makes policy decisions about future controls.

An enterprise-wide risk management framework is used as a way to identify, assess and report agamnst risks. This is a
Company-wide activity involving all divisions, by engagement with our Risk management teams. Risk and control reviews
and assessments identify the relevant risks and controls and develop plans to mitigate those risks.

The Company is exposed to & range of financial risks which predominantly arise from activity settling client volumes
(seltlement and credit risk). changes in foreign exchange rates, interest rates and money market liguidity. A financial risk
management framework is in place, where appropriate, to mitigate any negative impact these may have on the Company's
reported results.

The financial risk management framework is referenced in the treasury policy (the Policy). The Policy provides guidance over
all treasury matters and is underpinned by delegated authority guidelines and detailed procedures. The main objectives of the
Policy are to ensure that sufficient liquidity exists to meet the operational needs of the business. to maintain the integrity and
liquidity of the investment portfolio, and to manage the impact of foreign exchange volatility on the Company’'s net income.

The execution of the Policy is performed by the Treasury team and is monitored by the Chief Financial Officer. Risk
management policies and systems are reviewed regularly to reflect the changes in market conditions and the Company’s
activities.

The Company manages its foreign exchange and liquidity risks in accordance with these policies using a variety of derivative
and non-derivative instruments. These derivative instruments are comprised of forward foreign exchange contracts. The
Company does not trade in financial instruments, nor does it take on speculative or open positions through its use of
derivatives.

Settlement risk

Settlement risk is the risk that a client is unable to meet its obligations o the Company as and when they fall due. The
Company employs a specialist credit settlement risk management team that is responsible for monitoring the credit
settiement risk related to each member thal participates in the Visa system. This is done by regularly assessing each
principal member's financial heatth and evaluating their ability to respond to a settlement risk, which has a short duration
measured in days. The exposure to each member is also assessed based on issuing and acquiring velumes, as weil as
reviewing the robustness of any merchant risk management undertaken by acquiring members. The latter focuses in
particular on members that acquire for merchants with proionged fulfilment periods. In addition, future service transactions
through acquiring pose a longer-term risk. These risks are managed though a range of toois including coflateral where
members' financial strength is assessed as non-investment grade.

Other risk management measures include assessing the ecanomic. supervisory and regulatory environment of the countries
in which those members operate. To reduce any potential member losses that may arise from members’ failure to settle, any
members that are assessed as presenting an unacceptable risk 1o the Visa system are required to provide financial
safeguards to ensure performance of settlement obligations arising from card and other product clearing.

Credit risk

Credit risk is the risk of financial loss to the Company i a customer or counterparty fails to meet an obligation under &
contract and arises principally from the Company’s receivable customers, banks and derivative counterparties. The Company
measures and monitors its level of loss absorbing capital relative to the credit risk expasure generated by the participant with
the largest settlement exposure. Following designation under UK Settlement Finality Regulation in September 2020, UK
settlement exposure is measured on a net basis. Visa Europe aims tc hold sufficient net liquid assets funded by equity to
absorb the potential losses arising from the disorderly failure of its single largest participant.
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24. Financial risk management continued

Liquidity risk

Liguidity risk is the risk that the Company is unable to meet its current and future cash flow oblgations as and when they fall
due. or can only do so at excessive cost. This includes the risk that the Company is unable to meet settlement obligations to
acquiring banks due 1o failure of an issuing bank to pay.

To mitigate this risk, it is the Company's policy that sufficient liquidity must be available same-day in the amount equivalent to
or greater than that represented by the participant with the largest net settlement exposure on any given day.

Investment of the Company's cash assets is restricted to financial counterparties with a minimum credit rating of A- and limits
are documented for both individual counterparties and by investment instrument type to reduce concentration risk. No
investments are classed as either past due or subject to an expected credit loss.

In adgition to the Company’s own liquid investments, committed back-up liquidity facilties of $5.0bn arranged by Visa Inc.
with a syndicate consisting of high credit quality financial institutions. Visa Europe is a designated borrower. along with Visa
Inc. and other related entities to the shared committed facility which can be accessed to meet liquidity needs if required.

Market risk

Market risk is the risk that movements in market factors such as foreign exchange rates, interest rates, credit spreads. equity
prices and commodity prices will reduce the Company's income or value of its financial instruments. The Company is
exposed to market risk factors such as changes in foreign exchange rates and, interest rates.

i) Foreign exchange risk

A substantial proportion of the Company's expenditure is denominated in foreign currencies, mainly Sterling and US Doltar.
To manage the income statement vaolatility attributabie to this foreign exchange risk. the foreign exchange exposure of future
committed and uncommitted cash flows is mitigated through the use of natural and derivative hedging within the parameters
defined by the treasury policy. Committed cash fiows relate to certain contractual rights or obiigations. Uncommitted cash
fiows are highly probable future cash flows for which the Company does not yet have a contractual right or obligation.

i)y Interest rate risk

Visa Europe is exposed to fluctuations in interest rates on its investments and borrowings. Currertly, Visa Europe has no
long-term debt. but monitors interest rate expcsures on its investment portfolio s0 as to minimise the effect of interest rate
fluctuations on the income statement.

Managing interest rate benchmark reform and associate risks

A fundamental reform of major interest rate benchmarks is being undertaken glebally, by the Visa group, including the
replacement of some interbank offered rates (IBORs) with alternative nearly risk-free rates (referred to as ' IBOR reform’).
Visa Europe has exposures to IBORs on its financial instruments that have been replaced or reformed as part of these
markel-wide initiatives.

The ISDA Credit Support Annex (CSA) agreements, which govern the interest rate applied to collateralized balances, were
previously referenced to the European Overnight Index {(EONIA). Visa Europe's CSA agreements have been transitioned to
reference the Euro Short Term Rate (ESTR), in line with the industry standard.

The Visa group global treasury team managed this transition and periodic reports of interest rate risk arising from the IBOR
reform will be provided to the Visa Europe Board Risk Committee. The Cempany anticipates that IBOR reform will not have a
material impact on its risk management and hedge accounting.

Other price risk
The defined benefit pension scheme is additionally exposed to equity price risk and this indirectly affects the Company. Refer
to Note 20, Retirement benefit obligation.

Capital management
Visa Europe maintains a Capital Management and Dividend Policy, which sets out the Company's objectives and appreach in
managing capital.

As set out within the Policy, Visa Europe’'s objectives are
a. To ensure that the Company maintains sufficient capital in the form of Liquid Net Assets Funded by Equity (LNAFE)
to cover the risks the business undertakes;
b. Support its strategic objectives; and
c. To comply at all times with regulatory requirements.

The Visa Europe Capital Management and Dividend Pelicy is approved by the Visa Europe Board Risk Committee.
The amount required to support this is defined by Visa Europe’s risk appetite and includes a provision to cover both client
credit risk - refer to Credit risk above - and generat business risk. As al 30 September 2021, the provision for general

business risk stood at €622 million. and is based on requirements set out within the Company's Capital Management and
Dividend Policy. Visa Europe's risk appetite is approved by the Visa Europe Board.
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24. Financial risk management confinued

Visa Europe monitors capital in ine with the measurement set out within the Principles for Financial Market Infrastructures -
that is based on LNAFE. This is calculated monthly based on an analysis of short term assets less short term liabilities up to
the amount recerded as equity.

The Company reports its financial resources position to the Bank of England regularly.

The Internal Financial Resources Adequacy Assessment (IFRAA) is updated annually and is presented to the Visa Europe
Board Risk Commuttee for approval. The IFRAA identifies the key sources of financial risk and documents resources held to
mitigate these risks. The adequacy of financial resources is stress tested against a range of stress scenarios. Stress testing
is conducted at least annually 10 provide insight into the risk management cycle to inform risk appetite, recovery plan and
financial planning/budgeting. However, stress testing may alse be conducted more frequently on an ad-hoc basis o
accommodate changes in business landscape, market conditions, capital planning and regulatory changes. Scenarios and
assumptions included within the IFRAA are reviewed by the Stress Testing Working Group (STWG) on a quarterly basis to
ensure that they capture any change in environment or business operaticns that could materially change the Company's risk
profile. The stress tests look to cover current eccnomic regulatory issues that impact the Company's statement of financial
position, as well as risk drivers identified for the current financial year.

The Company may make dividends provided it retains sufficient in liguid net assets to meet fulure obligations plus a buffer,
and if for some reason Visa Europe’s capital falls below this level, dividends will be halted.

As at 30 September 2021, the calculated net liquid assets stood at €3.8 billion (2020: €3.9 hilicn), with dividends of €1.9
billion (2020: €0.7 billion) paid to Visa Europe’s shareholder during the financial year. Visa Europe does not have any debt.

25. Financial instruments

Settlement risk

Settlement nsk 1s the risk that a client is unable 1o meet its obligations to the Company as and when they fall due. Daily
settlements volumes averaged approximately €4.9 biltion (2020: €4.4 billion). To guard against any potential losses that may
arise. the Company cblains financial safeguards from clients where it is deemed appropriate. This is based on board-
approved guidelines and generally includes cash equivalents, letters of credit and guarantees.

The Company held the following financial safeguards to mitigate its settlement risk with clients:

201 2020

€ million € million

Cash 508.0 4440
Letters of credit 160.0 182.0
Guarantees 192.0 162.0
Total 860.0 788.0

As these forms of collateral do not meet the definition of an asset for the Company, no amounts are included on the
statement of financial position. The cash is not an asset of the Company as the Company is not exposed to the risks and
rewards of the cash, individual clients retain beneficial ownership and the cash is orly accessible to the Company in the
event of default on its settiement obligations by the client.

The Bark of England. in its capacity as the designating authority under the terms of the Financial Markets and Insolvency
Regulations 1999 {as amended), granted the Company designation under the UK Settlement Finality Regulation with effect
from 23 September 2020. This designation provides the Company legal protection from netting of UK client settlement
positions being unwound in an insolvency event and therefore settlement receivable and settiement payable positions with
UK clients are presented in the Statement of Financial Position cn a net basis from the date of the designation. Refer to Note
16, Trade and other receivables, and Note 18, Trade and other payables.

Credit risk

Credit risk is the risk of financial loss to the Company if a customer or counterparty fails to meet an obligation under a
contract and arises principally from the Company's receivables from customers, banks and derivative counterparties. The
carrying amount of financial assets represents the Company's maximum exposure, which at the reporting date, was as

follows:
2021 2020
€ million € million
Financial assets held at fair value 6.5 26.3
Trade and other receivables 1,838.0 1,652.0
Cash. net of overdraft 4,831.0 5,167.0

6,675.5 67453

Trade and other receivables in the above table includes gross amounts owed by related parties and excludes prepayments.
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25. Financial instruments continued

In applying IFRS 9. Financial Instruments. no material Expected Credit Loss (ECL) was determined for trade and other
receivables and cash.

88% of the Company's cash balance is heid in "AAA™ raled short-term Money Market Funds. 9.7% held at the Bank of
England, with the remaining amount spread between a number of commercial banks. These diversified pooled investment
funds invest in high-gquality, short-term debt instruments and allow same-day access to cash if required.

At the reporting date there were no significant financial guarantees for third-party obligations that increased this risk. The
Company signs netting agreements uncer an ISDA (international Swaps and Derivatives Association) master agreament with
the respective counterparties, which minimises the exposure on derivative positions.

The Company only trades foreign exchange with investment grade banks as presenied in the table below:

S&P Ratings less than one year 2021 2020
€ million € million
Al+ — —
A1 0.03 54
AZ 0.01 G.8
0.04 15.2
Liquidity risk

Liguidity risk is the risk that the Company will not have sufficient financial rescurces to meet its obligations as they fall due.

Maturity analysis
The following tables show the Company's contractual maturities of financial assets and liabilities. including estimated interest
payments. Where appropriate, values have been presented on a contractual cash flow basis. The Company's derivative

financial instruments and hedge accounting policy is disclosed in Note 2.

Less than 7 7to 30 3110 90 91 plus  Coentractual

days days days days cash flow Total
30 September 2021 € million € million € million € million € million € million
Non-derivative financial liabilities:
Trade payables {1,699.0) — — — 1,699.0 {1,699.0)
Derivative financial liabilities:
Foreign exchange forward contracts (2.6} (0.2} (2.8) (0.8) 6.4 (6.4)
Total financial liabilities {1,701.6} (0.2} (2.8) (0.8) 1,705.4 {1,705.4)
Non-derivative financial assets:
Cash and cash equivalents. net of overdraft 4,831.0 —_ — — (4,831.0) 4,831.0
Trade receivables 1,241.0 — — —_ (1,241.0) 1,241.0
Derivative financial assets:
Foreign exchange forward contracts 0.8 1.1 3.4 1.2 (6.5) 6.5
Total financial assets 6,072.8 1.1 34 1.2 {6,078.5) 6,078.5
Total liquidity risk 4,371.2 0.9 0.6 0.4 {4,373.1) 4,373.1
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Less than 7 71030 3110 90 91 plus  Contractual

days days days days cash flow Total
30 September 2020 € mitlion € million € million € milion € millicn € million
Non-derivative financial liabilities:
Trade payables {1.206.0) — — — 1.206.0 (1,206.0}
Derivative financial liabilities:
Foreign exchange forward contracts — (5) (2) {(4.2) 11.2 (11.2)
Total financial liabilities (1.2086) (5) (2) (4.2) 1,217.2 (1,217.2}
Non-derivative financial assets:
Cash and cash equivalents 5167.0 — — — {5.167.0) 5.167.0
Trade receivables 985.0 — — — (985.0} 985.0
Derivative financial assets:
Foreign exchange forward contracts — 9.2 4.7 12.5 (26.4) 26.4
Total financial assets 6,152.0 9.2 4.7 125 (6.178.4) 6,178.4
Total liquidity risk 4.946.0 4.2 2.7 8.3 (4.961.2) 4.961.2

The following table indicates the periods in which the maturities assocciated with derivatives are expected to occur on a
notional contract hasis.

Greater
6 months 6-12 than
or less months 1-3 years 3 years Total
30 September 2021 € million € rmillicn € milhon € milhon € million
Fareign exchange forward contracts
Sterling (184.0) 48.2 — — (135.8}
US Doliar (197.9) —_ — — (197.9)
Other (10.9) (9.7) — —_ (20.6)
Totat (392.8) 38.5 — — {354.3)
Greater
6 months 6-12 than
or less months 1-3 years J years Total
30 Septemhber 2020 € mullion € millicn € million € million € million
Foreign exchange forward contracts
Sterling (211.7} (22.2) — — (233.9)
US Dollar (632.1} — — — (632.1)
Other (19.3) (5.6) — — (24.9)
Total (863.1) {27.8) - — (890.9)

The following table indicates the periods in which the maturities associated with cash flow hedges outstanding at 30
September 2021 and 2020 are expected to impact the income statement.

6 months 6-12 than
ar less months 1-3 years 3 years Total
30 September 2021 € million € million € miilion € millicn € million
Foreign exchange forward contracts
Sterling 83.7 48.2 — —_ 131.9
US Dollar — — — — —
Other {10.9) (9.7) — — (20.6)
Total 72.8 38.5 — — 111.3
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6 maonths 6-12 than
or less months 1-3 years 3 years Total
30 September 2020 € millon € million € milkon € million € mithan
Foreign exchange fonwvard nontracts
Sterling (6.0) (22.2) — — (28.2)
Us Dallar — — — — —_
Other (19.3) (56) — — (24.9)
Total (25.3) {27.8) — — (63.1)

The following tabie shows the fair values of the Company's derivative financial instruments held at 30 September 2021 and

2020:
Greater
B months 6-12 than
or less months 1-3 years 3 years Total
30 September 2021 € million € million € million € miliion € million
Foreign exchange forward contracts
Sterling 57 (0.3) — — 5.4
US Dollar (4.8) — _ _ {4.8)
Other {0.4) (0.1) — — (0.5)
Total 0.5 (0.4) — —_ 0.1
Greater
6 months 6-12 than
of less months 1-3 years 3 years Total
30 September 2020 € milhon € million € million € millicn € million
Foreign exchange forward contracts
Steriing 58 0.3 — — 5.1
US Dollar 19 — — — 1.9
Other 6.8 04 — — 7.2
Total 14.5 0.7 — — 15.2

Forecast data for liahilities which may be incurred in the future is not included in the table above. Amounts in foreign currency
were translated at the closing rate at the reporting date. The variable payments arising from the financial instruments were
calculated based on the forward interest rate yield curve at 30 September 2021 and 2020. Interest on interest rate swaps
includes the paid and received amounts as interest is settled on a net basis. Financial liabilities that can be repaid at any time
have been assigned to the earliest possible time period.

It is not expected that the cash flows included in the maturity analysis could occur significantly earlier, or at significantly
different amounts.

Visa Europe is a designated barrower, along with Visa inc. and other related entities, of a shared. stand-by credit facility that
Visa Europe can access to meet liquidity needs. if required. The total facility of $5.0 billion was committed to the Visa Inc
Group, including Visa Europe. As of 30 September 2021, Visa Europe had a nil draw on the credit facility (2020: nil}.

Market risk

Market risk is the risk that movements in market factors such as foreign exchange rates, interest rates. credit spreads, equity
prices and commodity prices will reduce the Company's income or value of its financial instruments.

Interest rate risks
The Company is exposed to fluctuations in interest rates on its cash investments. The majority of cash and cash equivalents
are held as deposits with less than three months maturity, are readily accessible and receive floating rate interest.
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The following table shows deposits held:

2021 2020
Carrying Carrying
amount amourt

€ million € million

Financial assets
Amounts owing from counterparties under various deposit arrangements at various interest rates 4743.0 51300
Total 4,743.0 5130.0

Currency risk

Hedge accounting

As described above, the Company's activities expose it to the financial risks of changes in foreign currency exchange rates
and interest rates. To hedge these exposures, the Company uses foreign exchange forward contracts and interest rate swaps
which are designated as cash flow hedges. As at the end of Seplember 2021. the Company had no cash flow hedge
designated interest rate swaps The Company dogs not use derivative financial instruments for speculative purposes. The
Company's derivative financial instruments and hedge accounting policy is disclosed in Note 2.

The Company's cash flow hedging policy stipulates a maximum hedge tenor of 13 months.

The fair value movements of certain foreign currency and interest rate transactions that are not designated as hedges for
accounting purposes are recorded in the income statement.

The carrying amount of derivative financial instruments and whether these derivatives are designated in a formal hedging
relationship at the reperting date is analysed as follows

2021 2020

Assets Liabilities Assets Liabilities
€ million € million € million € million

Designated in a qualifying hedging relationship
Foreign exchange forward contracts

Sterling 4.2 (0.4) 7.6 (1.3)
US Dollar — — — —
Cther 0.2 (0.7) 12.4 (5.2)
Total 4.4 (1.1) 20.0 (6.5)

Not designated in a qualifying hedging relationship
Foreign exchange forward contracts

Sterling 20 (0.5} 1 {1.3)
US Dollar — (4.9} 53 (3.4)
Other — — — —
Total 2.0 (5.4) 6.3 4.7)

Sensitivity analysis on foreign exchange risk
Residual risk after hedging is assessed using sensitivity analysis.

The Company has an element of nen-Euro settlement exposure by retaining liquid investments and accounts receivable
values denominated in foreign currency. The assets in the statement of financial position have been hedged using a
combination of natural hedging and currency forwards. The risk is evaluated by the impact of a hypothetical 10% currency
shift. The impact of a 10% currency shift on net exposure atl year-end would be €15.4 million (2020: €3.2 millicn). A significant
strengthening of the US Doltar or Sterling against the Eure will thus negatively affect the Company's results. The Company
assesses the risk by evaluating the impact of a hypothetical 10% currency shift in the net underlying exposure on a monthly
basis. At year-end 2021, a 10% strengthening of bhoth the US Dollar and Sterling against the Euro would adversely affect the
cash flow by €12.7 million (2020: €16.3 million}.

72



DocuSign Envelope 1D: DBEDEAF1-96B1-4A93-9888-7TF15A2A20DER Visa Europe Limited Annual Report 2021
25. Financial instruments continued

The following tables demonstrate foreign currency exposures affecting cash. trade receivabies, frade payables, revenue and
administrative expenses. The primary net foreign currency exposures against the Euro are the US Dollar and Sterling.

The split of cash, trade receivables and trade payables by currency for the years ended 2021 and 2020 were as follows:

Cash Trade receivables Trade payables
2021 2020 2021 2020 2021 2020
Currency €m Yo €m % €m % €m % €m % €m %
US Dollar 290 6 878 17 77 3 763 39 385 11 1159 38
Euro 4,010 83 3,824 74 1,638 64 1,076 55 1,890 54 1.738 57
Sterting 531 11 465 9 435 17 17 6 700 20 152 5
Other — — — — 409 16 — — 525 15 — —

4,831 100 5167 100 2,559 100 1,956 100 3,500 100 3,049 100

The spiit of revenue and administrative expenses by currency for the years 2021 and 2020 were as follows:

(1)

Revenue Administrative expenses
2021 2020 2021 2020
Currency €m % €m % €m % €m %
US Dollar 567 16 641 21 437 N 484 36
Euro 2,127 60 1.161 38 451 32 269 20
Sterling 496 14 703 23 507 36 470 35
Other 354 10 550 18 14 1 121 9
3,544 100 3,055 100 1,409 100 1,344 100

111 Administrative expenses excludes foreign exchange net gain of €29 million (2020: €107 milhon loss).

The uncertainty created by the Brexit process has led to elevated volatility for Sterling currency pairs althaugh for Euro based
pairs. volatility has declined. This affects the revaluation impact on the [ncome Statement ansing from un-hedged net balance
sheet exposures. Throughout the year currency volatility did not materially impact the Income Statement as unhedged
exposures were maintained at low levels. imptied volatitity remains elevated for Sterling based currency pairs and close
scrutiny will continue. Currency rate fluctuations also affect the impact that future anticipated Sterling cash flows have on the
Income Statement, however this has been hedged by placing currency forwards with up to 12 months maturity.

The Turkish lira has been subject to increased volatility in the past financial year, and this continues to this day. The currency
risk is mitigated through the globally administered cash flow hedge program, which has been supported without interruption

by the Company’s banking partners.

Fair values

Financial instruments with a fair value based on quoted market prices (level 1) include valuations which are determined by
unadjusted quoted prices for identical instruments in active markets where the quoted price is readily available. and the price
represents actual and regularly occurring market transactions on an arm’s length basis.

The Company uses foreign currency and interest rate derivatives 1o hedge its market risk exposures. These level 2 financial
instruments are measured using ‘market comparison techniques’, whereby the fair values are based on broker quotes.
Similar contracts are traded in an active market and the quotes reflect the actual transactions in similar instruments. When
determining the value for these financial instruments there are no significant unobservable inputs.

Financial instruments with a fair value based on significant uncbservable inputs (level 3) include valuations which incorporate
significant inputs for the instrument that are not based on observable market data (unobservable inputs). Unchservabie
inputs are those not readily available in an active market due to market illiquidity or complexity of the product.

These inputs are generally determined based on observable inputs of a similar nature. historic observations on the level of
the input cr analytical techniques.
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The table below analyses financial instruments carried at fair value, by valuation method.

lLevel 1 Level 2 Level 3 Total
30 September 2021 € million € million € million € million
Derivative financial assets:
Currency dernvatives _ 6.5 — 6.5
—_ 6.5 — 6.5
Derivative financial liabilities:
Currency derivatives — {6.4) — {6.4)
— {6.4) — (6.4)
Lavel 1 Level 2 Level 3 Totat
30 September 2020 € million € million € million € millon
Derivative financial assets:
Currency derivatives — 26.3 — 26.3
— 263 — 26.3
Derivative financial liabilities:
Currency derivatives — (11.1) — {11.1)
— (11.1) — (11.1)

Cash and cash equivalents, trade receivables and trade payables are recognised and measured by the Company at
amortised cost. Management considers fair value and book value to be the same. These items are assessed to be level 2
financial instruments.

Interest rates used for determining fair value
The interest rates used to discount estimated cash flows. when applicable, are based on the government yield curve at the
reporting date and were as follows:

2021 2020
1] 0,
Derivative contracts 0'13_5"5?,2 0'222_ 6"95,2
Accounting Classification
The foliowing tables show all the Company's financial assets and liabilities by accounting classification.
Fair Value through P&L Financial assets/{habiities)
(FVTPL) at amortised cosl Total
30 September 2021 € million € mithon € million
Financial assets:
Cash and cash equivalents — 4,831.0 4,831.0
Trade and other receivables — 1,838.0 1,838.0
Currency derivatives 6.5 — 6.5
Total 6.5 6,669.0 6,675.5
Financial liabilities:
Trade and other payables — {1,699.0) (1,699.0)
Currency derivatives (6.4) — {6.4)
Total (6.4) {1,699.0) (1,705.4)
Fair Value through P&L Financial assets/{liabilities)
(FVTPL) at amortised cost Total
30 September 2020 € million € million € miliien
Financial assets:
Cash and cash equivalents — 5,167.0 5,167.0
Trade and other receivables — 1.552.0 1,552.0
Currency derivatives 26.3 — 26.3
Total 26.3 6.719.0 6.745.3
Financial liabilities:
Trade and cther payables — (2,786.0) (2,786.0)
Currency derivatives (11.1) — (11.1)
Total {11.1) (2,786.0) (2.797.1)
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26. Contingent liabilities

The Company is subject to extensive regulation and oversight in the conduct of its business. A failure to comply with
applicable regulations could result in reguiatory investigations, fines and restrictions on some of the Company's business
activities or other sanctions. The Company seeks to minimise these risks through the adoption of compliance and other
policies and procedures. continuing to refine controls over business practices and behaviour, employee training. the use of
appropriate documentation, and the involvement of outside legal counsel, where apprepriate.

UK and Ireland Retailer claims

The Company may be exposed to possible obligations with other individual merchants related to multitateral interchange fees
(MIFs), separate to the Sainsbury's retailer litigation case, which has settied (refer to Note 29 - Retailer Litigation}. The full
scope of potential damages is not yet known because the claims are at a very early stage (and in many cases have not even
yet been particularised) and the Company has substantial defences. However, the claims that have been issued. served and/
or preserved seek, in aggregate, several billion euros in damages with timing uncertain.

Europe claims

On 13 December 2019, Euronet 3580 Finance Limited, Euronet Poiska Spolka z.0.0., Eurcnet Services spol. S.ro. and
Euronet Card Services S.A. ("Euronet”) served a claim in the UK alleging that certain rules affecting ATM access fees in
Poland, the Czech Republic and Greece by Visa Inc. and Mastercard Incorporated, and certain of their subsidiaries. which
included Visa Europe, breach various competition laws. Visa served its defence to the claim on 24 April 2020, and a Case
Management Conference, to determine next steps in the case, took place on 19 October 202C. The parties subsequentty
agreed to transfer the claim from the High Court to the Competition Appeal Tribunal {CAT). The Court confirmed the transfer
to the CAT in an Order dated 14 June 2021. The parties alsc agreed to revise the timetable, which the Court confirmed in an
order also dated 14 June 2021. in accordance with this Order, the parties have now provided disclosure and inspection of
their documents {on 30 September 2021 and 7 October 2021, respectively).

A triad will not occur before October 2022, Euronel seeks damages, costs, and injunctive relief to prevent the defendants from
enforcing the aforementioned rule. The Company is of the view that it is possibie that there will be an outfiow of economic
benefit.

On 6 December 2019, LitFin, a Czech litigation funder. brought a first set of interchange fee claims on behalf of Czech and
Slevak merchants against a number of Visa entities including Visa Europe, as well as Mastercard, before the Entreprise
Tribunal of Walioon Brabant. Belgium. LitFin claims that the interchange fees applied by Visa and Mastercard in the Czech
Republic and Slovakia from 2000 to 2015 were in breach of various competition laws within the EU internal markel. LitFin is
seeking damages for the fees paid by the merchants above the levels referred to in the EU interchange Fee Regulation
during this period. The parties exchanged three rounds of trial briefs from 26 October 2020 to 9 September 2021. The
hearing on the merits is scheduled to take place across 3. 10 and 17 June 2022.

On 4 December 2020, LitFin brought a second set of interchange fee claims on behalf of merchants from Belgium, Croatia,
the Czech Republic. Hungary, Luxembourg, Romania, Slovakia and Slovenia. Similarly to the first set of interchange fee
claims, LitFin claims that the interchange fees applied by Visa and Mastercard in Belgium, Croatia. the Czech Republic,
Hungary, Luxembourg, Romania, Slevakia and Slovenia were in breach of various competition taws within the EU internal
market. LitFin is seeking damages for the fees paid by the merchants above the levels referred to in the EU Interchange Fee
Regutation during this period. Visa filed its first trial brief on 15 November 2021, with subsequent trial briefs to be filed before
the case management hearing in November 2022, The Company is of the view that it is possible that there will be an outflow
of economic benefit associated with the two LitFin proceedings.

On 6 November 2019, a Polish petrol retailer, Orlen, brought an interchange fee claim before a Polish court and subsequently
on 31 January 2020, a claim was brought by Super-Pharm. Visa's defences in these cases were served on 23 Juty 2020 and
22 Qctober 2020, respectively. A further claim was brought by AmRest on 26 June 2020 and Visa's defence to this claim was
submitted 1o the court on 8 January 2021, The first hearing will take place in March 2022. Finally, a claim has been brought
by EURO-net (a different company to Euronet referred to above), which was served on 1 April 2020, and Visa submitted its
defence to this claim on 8 March 2021. Further rounds of pleadings have been exchanged. (Collectively these claims are
referred to as "Poland litigation”.) The Company is of the view that it is possible that there will be an outflow of economic
benefit associated with the Poland litigation.

On 23 December 2020, 275 German savings banks filed a request for ‘conciliation’ proceedings. which had the effect of
suspending the limitation penod for alleged antitrust damage cltaims for the year 2015 in relation to Visa's ban on charging
consumers for domestic debit cash withdrawals at ATMs ('DAF ban'). On 22 March 2021. Visa declined to participate in these
proceedings and the proceedings were terminated.

In December 2021 and January/February 2022, Visa was served with claims brought in September/October 2021 by several
dozens of German savings banks in various German courts against Visa Europe and Visa Inc. The banks claim that Visa's
DAF ban in relation to both debit and credit cards is anti-competitive seek damages going back to 2015 {credit) and 2016
(debit). The claimants are represented by the same law firm which had acted on behalf of the banks in the conciliation
proceedings and have filed virtually identical statements of ctaim. (Collectively these proceedings are referred 1o as the
“German DAF Proceedings”.)

The Company is of the view that it is possible that there will be an outflow of economic benefit associated with the German
DAF Proceedings.
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The full scope of potential damages and cutflow of economic benefit related to the Europe claims is not yet known because
the claims are at a very eatrly stage and the Company has substantial defences. However, the ciaims that have been issued,
served andfor preserved, in aggregate, seek less than a billion euros in damages. The timing of any potential outflows is
uncertain at this stage.

Please also see Nole 29—Retailer Litigation.

27. Leases
The Company as lessee

The Company leases its office properties. The leases run for an average term of nine years, with an option to renew the lease
after that date and lease paymenis are renegotiated o reflect market rentals. The Company’s lease agreements do not
contain any material residual value guarantees or material restrictive covenants. Payments under the Company's lease
arrangements are generally fixed. Scme leases provide for additional rent payments that are based on changes in local price

indices.

A portion of one of the leased properties is sub-let by the Company. The sub-lease expires in March 2029.

The Company also leased residential property for certain expatriate employees. The leases typically run for a term of one to
three years. Prior to 2020, these leases were borne by ancther entity within the Visa Group.

information about leases for which the Company is a lessee is presented below.

Right-of-use assels
Right-of-use assets are leased properties that do not meet the definition of investment property.

2021
Office property Residential property Total
€000
Balance at 1 October 2020 93,473 913 94 386
Bepreciation charge for the year (10,954) (626) (11,580)
Other adjustments 290 (18) 272
Balance at 30 September 2021 82,809 269 83.078
2020
Office property Residential property Total
€000
Balance at 1 October 2019 87,812 — 87.812
Additions to right-of-use assets 16,401 2.060 18.461
Depreciation charge for the year (10,740} (1,147} (11,887)
Balance at 30 September 2020 93,473 913 94,386
Amounts recognised in profit or loss
2021 2020
€000 €000
Depreciation of right-of-use assets presented in 'Other administrative expense’ (11,580) (11.887)
Interest on lease liabilities presented in '"Net finance expense’ {2,698) {2,763)
Income from sub-leasing right-of-use assets presented in 'Other operating income’ 294 1.112
Amounts recognised in statement of cash flows
2021 2020
€000 €'000
Total cash outflow for leases:
Payment of lease liabilities-principal 11,110 6.550
Payment of lease habilities-interest 2,692 2751
13,802 9.301

76



DocuSign Envelope 1D. DBBDEAF 1-96B1-4A03-088B-7F 15A2A20DER Visa Europe Limited Annual Report 2021
27. Leases continued

Lease liatilities
At 30 September 2021. the present value of future minimum lease payments was as follows:;

2021 2020

€000 €000
Within one year 11,870 10.263
Cne to two years 15,480 15.012
Two to three years 14,887 14,757
Three to four years 14,355 14197
Four to five years 14,355 13,695
More than five years 32,520 45,043
Total undiscounted lease payments 103,467 112,867
Less: interest {9,007) {11.556)
Present value of lease liabilities 94,460 101,411
Current portion of iease liabilities presented in 'Trade and other payables’ 9,713 10.724
Non-current portion of lease liabilities presented in 'Other liabilities' 84,747 20,687
Present value of lease liabilities 94,460 101,411

At 30 September 2021, the Company did not have any ieases that had not yet commencec but to which the Company is
committed (2020: nil).

Extension options

Some property leases contain extension options exercisable by the Company up to one year before the end of the non-
cancellable contract period. Where practicable, the Company seeks to include extension options in new leases to provide
operational flexibility. The extension options held are exercisable only by the Company and not by the lessors. The Company
assesses at lease commencement date whether it is reasonably certain to exercise the extension options. The Company
reassesses whether it is reasonably certain to exercise the options if there is a significant event or significant changes n
circumstances within its control. The above lease liabilities halance includes extension options exercisable by the Company.

The Company as lessor

The Company sub-leases out a portion of one of its office property leases, and in 2021 the sub-lease was with another entity
within the Visa Group. The Company has classified this sub-lease as an operating lease, because it does not transfer
substantially all of the risks and rewards incidental to the ownership of the assets. Property rental income earned during the
year was €0.3 million (2020: €1.1 million).

The following table sets out a maturity analysis of lease payments, showing the undiscounted lease payments to be received
after the reporting date:

2021 2020

€000 €000

Within one year 385 315
One o two years 385 315
Two to three years 385 79
Three to four years 385 —
Four tc five years 385 —
More than five years 930 —
2,855 709
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28. Related party transactions

The Company earns an intercompany fee through the provision of various services to Visa Inc., the Company's overall parent
company and other entities within the Visa Group.

These services include intra-regional transaction fees and other information technology related services. as well as
administrative support. The total intercompany revenue earned by the Company from Visa inc. and other entities within the
Visa Group, for the year was €2.5 million (2020: €0.5 million)

In addition. the Company incurred intercompany expenses of €394.9 million {2020: €396.5 million) under the Framewark
Agreement with Visa tnc. for the full year. The expenses are comprised of license fees, management fees and royalties, as
well as fees related o information technology and network infrasiructure.

Tne Company incurs an intercompany management fee through the provision of various services from Visa Europe Services
LLC. the Company's subsidiary. These services inciude the provision of administrative and marketing support services from
Visa Europe Services LLC. The total intercompany management fee incurred by the Company with Visa Europe Services
LLC for the year was €62.3 million (2020: €32.6 million).

The Company also incurs an intercompany management fee through the provision of administrative and marketing support
services from Visa Europe Management Services Limited, the Company's subsidiary. The tota! intercornpany management
fee incurred by the Company with Visa Europe Management Services Limited for the year was €122.5 million {2020: €93.9
million).

During the year, the Company paid a totai of €1,887 million interim cash dividends fo its immediate parent, Visa International
Holdings Limited (2020: €736 million).

The Company sub-leases out a portion of one of its office property leases to another entity within the Visa Group and
property rental income earned during the year was €0.3 million (2020: nil). (Refer to Note 27, Leases).

At 30 September 2021, the Company's trage and other receivables falling due within one year include the foliowing net
amounts due from Visa Inc. and other Visa Group entities and the Company's trade and other payables falling due within one
year include the foliowing net amounts due tc Visa Inc. and other Visa Group entities and net amounts due to the Company's

subsidiaries:

2021 2020

€'000 €000
Visa inc. 640,583 375,166
Other Visa Group entities 27,282 15,854
Net amounts owed hy related parties (see Note 16) 667,865 391,020
Visa tnc. and other Visa Group entities (100,694) (303,416}
Company's subsidiaries (533,474) (495,989)
Net amounts owed to related parties (see Note 18) (634,168) (799,405)

Visa Europe’s Broader Leadership Team are considered to be key management persennel. Disclosure of their remuneration
is shown below.

2021 2020
€'000 €000
Short-term employee benefits 8,252 9097
Share-based payment 6,968 7.101
Retirement benefits 521 509
Other long-term benefits 875 253

16,616 16.960

Directors' remuneration is disclosed in Note 9. The above table includes the remuneration for members of Visa Europe's
Broader Leadership Team who are also directors.

Share-based awards granted in the year are deliverec in a mix of equity instruments with both performance and time bound
restrictions over the next three years (see Note 8).
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28. Related party transactions continued

Overall Parent Company

Visa Inc., which is incorporated in the United States of America, is Visa Eurcpe's overall controling related party. Copies of
the financiai statements for Visa Inc., are available from its website. The largest and smallest group of undertakings for which
accounts have been drawn up is that headed by Visa inc.

Visa International Holdings Limited, 2 UK Imited company, is Visa Europe's immediate parent company. Both Visa
International Holdings Limited and Visa Europe are indirect wholly-owned subsidiaries of Visa Inc.

29. Retailer Litigation

During 2013, certain UK and Irish retailers issued proceedings against Visa Europe claiming for losses suffered in respect of
alleged breaches of EU, EEA and UK (and in some cases lrish) competition law. Further retailers have brought simiiar
proceedings since. The courts decided first on questions of time limitation: in October 2014 the English High Court struck out
those elements of the claim that were out of time (i.e. in relation to the period preceding the six years before the claims were
brought). The retailers’ appeals were ultimately unsuccessful. In principle, this judgment on limitation issues will apply to all
current and future related¢ claims which concern domestic and intra-EEA MIFs on UK transactions. In other words, claimants
can only claim damages for the six years prior to issuing their claim.

A trial in relation to certain of these claims commenced in November 2016 and ended in March 2017, Three retailers settled
before the trial started, and a further twelve seftled during the course of the trial. Judgment was handed down in relation to
the one remaining merchant claim involving Sainsbury's on 30 Novemnber 2017, with the Court finding that Visa's domestic
UK interchange fees did not restrict UK and EU competition law, leading it to reject Sainsbury's claim in its entirety. A further
judgment by the same Court, which was considered on the hypothetical question of what a lawful level of interchange would
have been in the event that a restriction of competition had been found, was handed down on 23 February 2018.

A separate case against Mastercard (which did not involve Visa) was determined at first instance before the UK Competition
Appeal Tribunal in July 2016. In a further case. in January 2017 the English High Court ruled in favour of Mastercard and
found that other than in respect of a brief pericd covered by a negative Eurcpean Commission decision against MasterCard,
its interchange was set lawfully at all times.

Therefcre, at that stage in the litigation history, there were four judgments from three courts/tribunals in relation to Visa and
Mastercard with inconsistent outcomes.

The Court of Appeal therefore agreed to hear an appeal of all of these cases at the same time in April 2018. The Court of
Appeal handed down its judgment an 4 July 2018, and overturned the lower court's rulings in relation to Visa of November
2017 and February 2018, concluding that Visa's UK comestic interchange fees restricted competition and that the question of
exemption under applicable law (i.e. the determination of the lawful level of interchange) had not been adequately dealt with.
It alsc averturned the two previous MasterCard judgments, and decided to remit the cases to the Competition Appeal Tribunal
(CAT) in order to reconsider the lawful level of interchange on the basis of the evidence put forward at the original trials. In
light of the Court of Appea! ruling, the Company assessed it to be probable that an outflow of economic resource would occur
and therefore a provision was recognised. As of 30 September 2020, it had been calculated that the potential provision
ranged between €0 million and €122 million. The low point of the range had been determined on the basis that if liability
against Visa is found. the claimant might not be able to establish that it has suffered any loss. The high point of the range had
been calculated by reference to the concession made by the claimant (Sainsbury's had conceded a lawful level of
interchange of 19 bps for domestic consumer cregit and 20 bps for domestic consumer debit. which eliminated a large
proportion of the originat claim}. The Company had assessed that this was a continuous range of possible outcomes with
each point in the range being equally likely and the Company had therefore recognised a provisicn of €61 miflion as at 30
September 2020, being the midpoint of the range.

In November 2018, the Supreme Court granted Visa leave to appeal certain elements of the Court of Appeal's judgment. The
appeal was heard on 20-23 January 2020 and judgment was handed down on 17 June 2020. The judgment rejected Visa's
appeals in relation to whether its UK interchange fee was a restriction of competition, as well as two guestions relating to the
standard of proof required to show that interchange was lawful. The Supreme Court directed that (i) the remittal to the CAT on
the lawful level of interchange should proceed, and (ii} once the lawful tevel has been determined. there should (if necessary)
be a further hearing to determine the quantum of any damages owed by Visa to Sainsbury's. Visa's potential liability is
capped as a result of the concession made by the claimant when Sainsbury's accepted 19 and 20 bps (as set out above) as
the lawful levels of interchange fees, which is not subject to appeal. The Supreme Court also ruled that Sainsbury’s is subject
to a heavy evidentiary burden to demonstrate it has not passed on interchange to its customers.

As Visa and Sainsbury's had agreed on these levels as lawful for the purpose of those proceedings only. the proceedings
moved straight to a quantum tral.

On 30 September 2021, Visa and Sainsbury's entered into a confidential forward-looking settlement on all types of MIFs
{amongst other matters). Incrementat charges associated with the settlerment were recognised and are reflected in the
Company's 2021 income statement as Retailers provision and expense. As a result. as of 30 September 2021, the €861
million provision balance for Sainsbury's proceedings recognised n prior years. along with incremental charges associated
with the settlement. were reclassed from Provisions to Trade and other payables, where it is reflected in the Company's 2021
statement of financial position (Refer to Note 5, Administrative expenses, Note 18. Trade and cther payables. and Note 21.
Provisions.) The setttement was paid in full in November 2021.
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29. Retailer Litigation continued

In addition. a substantial number of merchants have threatened to commence, or have issued, similar proceedings and
standstill agreements (or similar arrangements) have been entered into with respect to some of those merchants’ claims. A
large number of these ctaims have been, or are being. moved to the CAT.

In December 2020. some of these claimants had made an application to the CAT for summary judgment on restriction issues
for all types of interchange fee. for all time periods, even though the Supreme Court had only considered UK and Insh
domestic and intra-EEA consumer interchange ang did not discuss the introduction of the interchange Fee Regulation from
2015 (IFR). On 26 November 2021, the CAT refused to give summary judgment for UK and irish domestic and intra-EEA
consumer MIFs in the post-IFR period and for any of inter-regional. commercial card and Italian MIFs in the pre- and post-IFR
periods. On 1 February 2022, the claimants have received permission to appeal in respect of the post-IFR period and inter-
regional MIFs. Visa has submitted a respondent’s notice including on points it lost that the CAT considered that it was not
arguable that (i) the OneVisa acquisition in 2016 meant that none of the MIFs were determined collectively; and (i) Visa Inc.
set inter-regional MIFs throughout the claim period, such that they were not set collectively or by a defendant in those
proceedings). If the summary judgment ruling is not averturned on appeal, there will be a new trial on whether interchange is
a restriction of competition in the post-iFR period, and whether commercial. domestic ltalian and inter-regional interchange 1s
a restriction of competition for the entire claim period.

While parts of the Sainsbury's case may be relevant to these cases, the outcome of any other retailer claims wilt still depeng
on the application ot these legal tests to the relevant facts and evidence on those cases, that may welt be different. In these
cases, Visa will have an opportunity to put forward new evidence to demonstrate the benefits of interchange to the Court,
meaning there is no read-across frem the Sainsbury's case to these other cases. The Supreme Court test for pass-through
will be equally burdensome for new claimants as it was for Sainsbury’s. As a result, a provision has not been recognised in
relation to the other retailer claims. (Refer to Note 26, Contingent liahilities.)

Although other Visa Group entities. in addition to Visa Europe. are included as named defendants in the Retailer Litigation.
Visa Europe will absorb all losses associated with the claim.

Please see Note 26. Contingent liabilities. for discussion of other pending claims against Visa Europe.

30. Subsequent events

On @ November 2021, the Company paid in full its settiement with Sainsbury's in relation to the Retailer Litigation. See Note
29. Retailer Litigation. for further details.

See Note 26, Contingent liabilites, for details on activity of other pending litigation against the Company taking place
subsequent to the balance sheet date and before the date of approval of the Directors’ Report.

On 29 November 2021 and 28 January 2022, the Company paid a cash dividend in the amount of €422 million and €567
million, respectively, to its immediate parent. Visa Inlernational Holdings Limited, in line with the Visa Europe Capital
Management and Dividend Poticy and Annual Dividend Plan.

In November 2021, Amazon informed its UK customers that it would no longer accept Visa credit cards in the UK from 19
January 2022, due to a commercial dispute between the two companies. On 17 January 2022, Amazon informed its UK
customers that the expected change would no longer take place and that UK customers could continue to use Visa credit
cards after 19th January. A global agreement between Visa and Amazon was reached in February 2022.

As of 1 November 2021, Visa Europe has been included in the Dutch Financial Core Infrastructure, after Visa Europe's
activities in the Netheriands were identified as critical processes and services.

Given the deteriorating situation in Russia and Ukraine, the Company has undertaken a high level review of business
exposure, noting that the conflict zone is outside of the markets that form the Visa Europe region. Although a revenue and
credit exposure does exist, the amounts are not considered to be material.

Our top priority is ensuring the safety and security of our employees who are directly impacted by these recent events and
supporting the humanitarian refief efforts underway to aid the Ukrainian people.
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Forward-Looking Statements

This Annual Report on Form 10-K contains forward-looking statements within the meaning of the U.S. Private Securities Litigation Reform Act of
1995 that relate to, among other things. the impact on our future financial position, results of operations, and cash fiows as a result of the ongoing effects
of the coronavirus ("“COVID-19") pandemic. the measures taken in response, as well as the speed and strength of an economic recovery, including the
reopening of borders and resumption of international travel; prospects, developments, strategies and growth of our business. anticipated expansion of
our products in certain countries; industry developments; anticipated timing and benefits of our acquisitions; expectations regarding litigation matters.
investigations and proceedings: timing and amount of stock repurchases; sufficiency of sources of figudity and funding; effectiveness of our risk
management programs; and expeciations regarding the impact of recent accounting pronouncements on our consolidated financial statements. Forward-
looking statements generally are identified by words such as “anticipates,” "believes," "estimates,” "expects,” “intends,” "may,” “projects,” “could.”
“should,” *will,” “"cantinue” and other similar expressions. All statements other than statements of historical fact could be forward-locking statements.
which speak only as of the date they are made, are not guarantees of fulure performance and are subject to certain risks, uncertainties and other factors,
many of which are beyond our control and are difficult to predict. We describe risks and uncertainties that could cause actual results to differ materially
from those expressed in, or implied by, any of these forward-locking statements in lfem 7—Business, ifem 1A—Risk Factors. ltem 7—Management's
Discussion and Analysis of Financial Condition and Resuits of Operations and elsewhere in this report. Except as required by law. we do not intend to
update or revise any forward-locking statementc as a result of new furmalion, future events or otherwise.
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ITEM 1.

PARTI

Business

OVERVIEW

Visa is one of the world's leaders in digital payments. Our mission is to connect the world through the most innovative, reliable and secure payments
network — enabling individuals, businesses and economies to thrive. We faciltate global commerce and money movement across more than 200
countries and territories amoeng a global set of consumers, merchants, financial institutions, businesses, strategic partners and government entities
through innovative technologies.

Since Visa's inception in 1958, Visa has been in the husiness of facilitating payments between consumers and businesses. With new ways to pay,
we have evolved into a global company that is a trusted engine of commerce, working to provide payment solutions for everyone, everywhere. We are
focused on extending, enhancing and investing in aur proprietary network. VisaNet, while seeking new ways to offer products and services and become a
single connection point for facilitating any payment transaction. using our network, other networks, or a combination of networks. We offer products and
solutions that facilitate secure, reliable and efficient money movement for all participants in the ecosystem.

We facilitate secure, reliable and convenient transactions among financial institutions, merchants and consumers. We have traditionally
referred to this as the “four-party” model. As the payments ecosystem continues to evolve, we have broadened this modef to include digital
banks. digital wallets and a range of financial technoiogy companies (fintechs), governments and non-governmentai organizations (NGOs), We
provide transaction processing services (primarily authorization, clearing and settlement) tc our financial institution and merchant clients through
VisaNet, our advanced fransaction processing network. During fiscal year 2021, we saw 232 billion payments and cash transactions with Visa's
brand. equating to an average of 637 million transactions per day. Of the 232 billion total transactions. 165 billion were processed by Visa.

We offer a wide range of Visa-branded payment products that our 15,160 financial institution clients use to deveiop and offer core business
solutions, including credit, debit, prepaid and cash access programs for indsvidual, business and government account helders. During fiscal year
2021, Visa's total payments and cash volume was $13 trillion, and 3.7 billion credentials were available woridwide to be used at more than 80
milliori " merchant locations.

We take an open partnership approach and seek to provide value by enabling access to our global network. inciuding offering our technology
capabilities through application programming interfaces (APls). We partner with both traditional and emerging players to innovate and expand
the payments ecosystem. allowing them to leverage the resources of our platform to scale and grow their businesses more quickly and
effectively.

We are accelerating the migration to digital payments and evolving Visa to be a “network of networks” to enable the movement of money
through all available networks. We aim to provide a single connection point so that Visa clients can enable money movement for businesses,
governments, and consumers regardless of which network is used to start or complete the transaction; ultmately, helping to unify a complex
payments ecosystem. Visa's network of networks approach creates opportunities by facilitating person-to-person (P2P), business-to-consumer
{B2C), business-to-business (B2B), business-to-small business (B2b) and government-to-consumer {G2C) payments. in addition to consumer to
business (C2B) payments.

We provide value added services to our clients, including issuer solutions; acceptance solutions; risk and identity solutions; and advisory
services,

We invest in and promote our brand to the benefit of our clents and partners through advertising. promotional and sponsership initiatives with
FIFA. the International Olympic Committee, the Internationai Paralympic Committee and the National Football League (NFL). among others. We
also use these sponsorship asseis to showcase our payment innovations

') Data provided to Visa by acquiring institutions and other third parties.
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FISCAL YEAR 2021 KEY STATISTICS
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1) Please see ltem 7-Management’s Discussion and Analysis of Financial Condition and Resuits of Operations for a reconciliation of our GAAP to non-GAAP financial results.
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In an example of a typical Visa C2B payment transaction, the consumer purchases goods or services from a merchant using a Visa card or
payment product. The merchant presents the transaction data to an acquirer, usually a bank or third-party processing firm that supports acceptance of
Visa cards or payment products. for verification and processing. Through VisaNet, the acquirer presents the transaction data to Visa, which in turn
contacts the issuer to check the account holder's account or credit line for authorization. After the transaction is authorized, the 1ssuer effectively pays the
acquirer an amount equal to the value of the transaction, minus the interchange reimbursement fee, and then posts the transaction to the consumer's

account. The acquirer pays the amount of the purchase, minus the merchant discount rate (MDR), to the merchant.

Visa earns revenue by facilitating money movement across more than 200 countries and territories among a global set of consumers, merchants,
financial institutions, businesses, strategic partners and government entities through innovative technologies. Net revenues consist of service revenues,
data processing revenues, international transaction revenues and other revenues. minus client incentive arrangements we have with our clients. We
have one reporable segment, which is Payment Services. We generally do not experience any pronounced seascnality in our business.

Visa is not a financial institution. We do not issue cards. extend credit, or set rates and fees for account holders of Visa products nor do we earn
revenues from, or bear credit risk with respect to, any of these actiities. Interchange reimbursement fees reflect the value merchants receive from
accepting our products and piay a key role in balancing the costs and benefits that account holders and merchants derive from participating in our
payments networks. Generally, interchange reimbursement fees are collected from acquirers and paid to 1ssuers. We establish default interchange
reimbursement fees that apply absent other established settlement terms. In addition, we do not earn revenues from the fees that merchants are charged
by acquirers for acceptance, including
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the MDR. Qur acquiring clients are generally responsible for scliciting merchants as well as establishing and earning these fees.

Our net revenues in fiscal year 2021 consisted of the following:
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Our Strategy

Visa's strategy is to accelerate our revenue growth in consumer payments, new flows and value added services, and fortify the key foundations of
our business model.

L
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Revenue Growth Drivers

We seek to accelerate revenue growth in three primary areas — consumer payments, new flows and value added services
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Consumer Payments

We are accelerating efforts 1o move approximately $18 trillion® in consumer spending still exchanged in cash and check to cards and digital
accounts on Visa's network of networks.

CORE FRODUCTS CAPABILITIES
O (o T ) ¢
Lpecit - LEolts Srepald A o har Tews ~.zatan Lok COVETOCUNE "2y

Core Products
Visa's growth has been driven by the strength of our core products — credit, debit and prepaid products.

Credit: Credit cards and digital credentials aliow consumers and businesses to access credit to pay for goods and services Credit cards are
affiliated with programs operated by financial institution clients, co-brand partners, fintechs and affinity partners.

Debit: Debit cards and digital credentials allow consumers and small businesses to purchase geods and services using funds held in their bank
accounts. Debit cards enable account holders to transact in person, online of via mobile without needing cash or checks and without accessing a
line of credit. The Visa/PLUS Global ATM network also provides debit, credit and prepaid account holders with cash access, and other banking
capabilities. in more than 200 countries and territories worldwide through issuing and acquiring partnerships with both financial instituions and
independent ATM cperators.

12 Estimate as of December 2018,
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Prepaid: Prepaid cards and digital credentials draw from a designated balance funded by individuals, businesses or governments. Prepaid cards
address many use cases and needs, including general purpose reloadable, payroll. government and corporate disbursements, healthcare, gift and
travel. Visa-branded prepaid cards also play an important part in financial inclusion. bringing payment solutions to those with imited or no access to
traditional banking products.

Capabilities

We offer capabilities, tocls and solutions that enable consumer payments and help our clients grow as digital commerce, new technologies and new
participants continue to fransform the payments ecosystermn. Some of our offerings include:

(b

As we seek to improve the user experience in the face-to-face environment, contactless payments or tap 1o pay. which is tapping a contactless card
of mobibe Jevive un a letminal to make a payment, has emerged as a preterred way to pay among consumers in many countries around the world. Tap
to pay adopticn is growing and many consumers have come to expect touchless payment experiences. In addition. Visa continues to work with payments
industry partners and governiments to support raising contactiess payment limgs.

Tap to Pay

Globally we have more than 2C countries with more than 90 percent contactless penetration and nearly 70 countries where tap to pay is more than
50 percent of face-to-face transactions. Excluding the United States, nearly 70 percent of face-to-face transactions globally were contactless. in the U.S.,
Visa has more than 15 percent contactless penetration. We have 400 million tap-to-pay-enabled Visa cards, and now three cities have above 25 percent
face-to-face tap-to-pay penetration: New York, San Francisco and San Jose. We have activated nearly 500 contactless public transport projects
worldwide and have nearly 750 projects in our pipeline.

T
Tokenization

Visa Token Service (VTS) brings trust to digital commerce innovation. As consumers increasingty rely on digital transactions, VTS is designed to
enhance the digital ecosystem through improved authorization, reduced fraud and improved customer experience. VTS helps protect digital transactions
by replacing 16-digit Visa account numbers with a foken protecting the underlying account information. This security technology can work for a variety of
payment transactions, both in the physical and online space.

The issuance of network tokens continues to accelerate. In the past 17 months, we have more than doubled the number of network tokens issued
from one billion to 2.6 billion. By comparison, it took nearly six years ta reach our first one billion network tokens.

()

Click to Pay

Click to Pay provides a simpiified and more consistent cardhoider checkout experience online by removing time-consuming key entry of personal
information and enabling consumer and fransaction data to be passed securely between payments network participants. Based on the EMV® Secure
Remote Commerce industry standard, Click to Pay brings a standardized and streamlined approach to online checkout and meets the needs of
consumers shopping across a growing number of connected devices. The goal of Click to Pay is to make digital payments safe, consistent, and
interoperable like the checkout experience in physical stores.

Cryptocurrency

We enable cryptocurrencies for everyday payments through our global presence, partnership approach and trusted brand. We want to serve as the
bridge between the crypto ecosystem and our global network, which would enable our clients to provide consumers the ability to easily convert
cryptocurrencies into fiat and access our global network of more than 80 million merchant locations and 15.100 financial institutions. In fiscal year 2021,
we had $3.5 billion in payments volume on crypto-linkec card programs, which are crypto wallets linked 1o Visa credentials
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where cryptocurrencies are converted fo fiat currency before funds can be accessed through the Visa credential We are advancing this effort through our
partnerships with nearly 60 crypto platforms on crypto-linked Visa card programs. We are also building infrastructure capabilities and value added
services to support crypto use cases, including future settlement in digital currencies, a new Visa Crypto API platform to help financial institutions create
a cryptocurrency offering, assisting central banks as they evaluate digitai currencies and a growing number of other services and infrastructure
capabilities.

New Flows

New flows represent a $185 tnlhon® volume opportunity. Visa's network of networks approach creates opportunities to capture new sources of
meney movement through card and non-card flows for consumers. businesses and governments around the world by faciitating P2P, B2C, B2B, B2b

and G2C payments.
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Visa Direct

Visa Direct is Visa's global, real-time!? push payments platform, which reverses the traditional card payment flow by allowing payment originators,
through their acquirer, to push funds directly to eligible debit and prepaid cards or accounts. It helps facilitate fast, simple and secure meney movement
around the world, enabling businesses and consumers to send money directly to a bank account or card, including domestic or cross-border payouts and
payments, P2P. payments to small businesses, and corporate, worker. insurance and government payouts.

In fiscal year 2021, we had 5.2 billion Visa Direct transactions, an increase of 50 percent year over year, and more than 20 use cases and 500
programs. Visa Direct connected 16 card-based networks, 66 automated cleanng house (ACH) schemes, seven real time payment (RTP) networks and
five gateways. With the addition of Visa Direct Payouts, Visa Direct provides access to almost 6 billion credentials across more than 200 countries and

terntories.
Visa Business Solutions

We are also extending our network with B2B payments. Qur three strategic areas of focus include investing and growing card-based payments,
accelerating our efforts in non-card, cross-border payments and digitizing domestic accounts payable and acceunts receivable processes. We offer a
portfolio of business payment solutions, including small business. corporate (travel) cards, purchasing cards, virtual cards and digital credentials, non-
card cross-border B2B payment options and disbursement accounts, covering most major industry segments around the world. Business solutions are
designed to bring efficiency. contrels and automation to small businesses, commercial and government payment processes, ranging from employee
travel to fully integrated, invoice-based payables.

Visa B2B Connect is a multilateral B2B cross-border payments network designed to facilitate transactions from the bank of ongin directly to the
beneficiary bank, helping streamline settlement and optimize payments for financial institutions’ corporate client base. The network delivers B28 cross-
border payments that are predictable, flexible, data-rich, secure and cost-effective. Visa B2B Connect continues to scale. with the ability to operate in
more than 100 countries and territories.

2 McKinsey Global Payments Map and Visa Analysis, 2018.
4 Actual fund availability varies by receiving financial institution, receiving account type, region and whether the transaction is domestic or cross-border.
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Value Added Services

Value added services represent an opportunity for us to diversify our revenue with products and solutions that differentiate our network. deepen our
client relationships and deliver innovative sclutions across other networks.

] I:' 9 ]
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Issuer Solutions

Visa Debit Processing Service (DPS) is one of the largest issuer processors of Visa debit transactions in the world and is able to deliver agility at
scale. Visa DPS provides a wide range of debit, prepaid and credit value added services to clients including call center services, data analytics,
campaigh management, fraud and risk solutions. and a white-label branded mobile app. Visa DPS continues to extend and expand our capabilities in
modern. APl-based issuer processing solutions called DPS Forward, which will be used for both the U.S. and international markets. We have expanded
Visa DPS into Europe, providing European issuers in select countries access to a comprehensive and end-to-end solution, from core processing services
to value added services.

We also provide a range of other services and digital solutions to issuers, such as account controls, digital issuance, branded consumer
experiences and buy now pay later (BNPL) capabilities. BNPL or installment payments allow shoppers the flexibility to pay for a purchase in equal
payments over a defined period of time. Visa s investing in instaliments as a payments strategy — by offering our own sclution, Visa Installments — and
by partnering with innovative installments providers who use our cards and services to support a wider variety of instailment options. Visa Installments
offers issuing banks the opportunity to offer Visa cardholders the option to divide their total purchase amount into smaller payments during or after
checkout. at the store and online at participating merchants.

Acceptance Solutions

Cybersource is a global payment management platform that provides modular, digital capabilities in addition to the traditional gateway function of
connecting merchants to payment processing. Using Cybersource, merchants of all sizes can improve the way their consumers engage and transact,
mitigate fraud and secunty risk, lower operational costs and adapt {o changing business requiremenis. Cybersource white-labeled capabilities provide
new and enhanced payment integrations with ecommerce platforms, enabling sellers and acquirers to provide tailored commerce experiences with
payments seamlessly embedded. Cybersource enables an omnichannel solution with a cloud-based architecture to deliver more innovation at the point-
of-sale.

In addilion. we provide secure, reliable services for merchants and acquirers that reduce friction and drive acceptance. Examples include Global
Urban Mebiiity, which allows transit operators to accept Visa contacttess payments in addition to proprietary closed-loop payment solutions: Rapid Seller
Onboarding, which enables digital onboarding of small businesses and acquirers; and Visa Account Updater, which provides updated account
information ic merchants to strengthen customer relationships and retention. Visa also offers dispute management services, including a network agnostic
solution with Verifi that enables merchants to prevent and resolve disputes with a single connection.

Risk and Identity Solutions

Visa's risk and identity sclutions transform data into insights for near real-ime decisions and facilitate account halder authentication to help clients
prevent fraud and protect account holder data. With the increasing popularity of omnichannel commerce among consumers. preventing fraud helps
increase trust in digital payments. Selutions such as Visa Advanced Autharization, Visa Secure, Visa Advanced Identity Score, Visa Consumer
Authentication Service, and payment-decisioning solutions from CardinalCommerce empower financial institutions and merchants with tools that help
automate and simplify fraud prevention and enhance payment securty.

These value added payment security tools layer on top of a suite of programs that protect the safety and ntegrity of the payment ecosystem, and
along with our investments in intelligence and technology, help to prevent, detect and mitigate threats These programs and Visa's fraud prevention
expertise are among the core benefits of being part of the Visa network. Through the combined efforts of security and identity tools and services.
payment and cyber intelligence, insights and learmings from client/partner breach investigations and faw enforcement

10
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engayement, Visa helps protect financial institutions and merchants from fraud and solve payment security challenges.

Advisory Services

Visa Consulting and Analytics is the payments consuiting advisory arm of Visa. The combination of our deep payments expertise, proprietary
analytical models applied to a breadth of data and cur economic intelligence allows us to identify actionable insights, make recommendations and help
implement solutions that can drive better business decisions and measurable outcomes for clients. Visa Consulting and Analytics offers consuiting
services for issuers, acquirers, merchants. fintechs and other partners, spanning the entire customer journey frem acquisition to retention.

Fortify Key Foundations

We are fortifying the key foundations of our business model, which consist of becoming a network of networks, our technology platforms. security.
brand and talent.

® - ‘ O VISA )
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Network of Networks

Visa strives to become a network of networks, offering a single connection point for senders and receivers to enable money movement to all
endpoints and to ail form facters, using all available networks.

Technology Platforms

Visa's technology platforms include software, hardware, data centers and a large telecommunications infrastructure. each with a distinct architecture
and operational footprint wrapped with several layers of security and protection technologies. Visa's three data centers are a critical part of our global
processing environment and have a high redundancy of network connectivity. power and cocling designed to provide continuous availability of systems.
Together, these systems deliver the secure, convenient and reliable service that our ciients and consumers expect from the Visa brand.

Security

Our in-depth, multi-layer security approach inciudes a formal program to devalue sensitive and/or personal data through vanous cryptographic
means; embedded security in the software development lifecycle; identity and access management controls to pretect against unauthorized access; and
advanced cyber detection and response capabilities. We deploy security toois that help keep our clients and consumers safe. while providing buyer and
seller solutions that help make Visa the best way to pay and be paid We also invest significantlyin our comprehensive approach to cybersecurity.
We deploy security technclogies to stremgthen data confidentialty, integrity and service avatlability. emphasizing core cybersecurity capabilities to
minimize risk.

Brand

Visa's brand strength helps deliver added value to our clients and their customers, financial institutions, merchants and partners through compeliing
brand expressions. a wide range of products and services as well as innovative brand and marketing efforts. In line with our commitment to an expansive
and diverse range of parnerships for the benefit of our stakeholders, Visa is the only brand in the world that is a top speonsor of FIFA, the Olympic
Gares, and the NFL and is one of the most active sponsors of women's football around the world.

This year, we launched a multi-year brand initiative to spotlight the diverse capabilities of our network and our commitment to enabling global
economic inclusion. The "Meet Visa” campaign reintroduced Visa as a network working for everyone.

1



Table of Contenls

Talent

Aftracting, developing and retaining the best talent globally is critical to our continued success. Our workforce grew from approximately 20.500 in
fiscal year 2020 to approximately 21.500 employees in fiscal year 2021 Visa employees are located in more than 80 countries, with more than 49
percent located outside the U S. Voluntary workforce turnover (rolling 12-month attrition} was 9.3 percent as of September 30, 2021. At the end of fiscal
year 2021, Visa's global workforce was 58 percent male and 42 percent female, and women represented 35 percent of Visa's leadership (defined as vice
president level and above). In the U.S., ethnicity of our workforce was 41 percent Asian, 7 percent Black, 12 percent Hispanic, 3 percent Other and 37
percent White. For our U.S. leadership, the breakdown was 20 percent Asian, 6 percent Black, 12 percent Hispanic. 2 percent Other and 59 percent
White.

At Visa, we have an unwavering commitment to inclusion and diversity, and we foster an inclusive workplace to encourage diversity of thought.
culture and background. In 2020, we established “Stand Together” goals in suppont of social justice and racial equality in the U.S. focused on our peopie,
our community and our company. We are proud of the pregress we made in fiscal year 2021, including the launch of the Visa Biack Scholars and Jobs
Program in the U.S. with the inaugural class of 50 Visa Black Scholars who will participate in year-round programs and training aimed at developing their
professional and technical skills. Upon graduation. all Scholars who have met therr commitments will be offered a full-time job with Visa.

We have also increased the number of underrepresented employees in the U.S. We are supporting Visa's commitment to recruit and retain diverse
taient by launching employee development programs and partnering with several non-profit and community organizations, as well as historically black
colleges and a generally more diverse set of universities to develop our talent pipeline. Visa is committed to pay equity, regardless of gender or
race/ethnicity, and conducts pay equity analyses on an annual basis. More details regarding our human capital management, as well as enhanced
workforce disciosures that include our 2020 Consolidated EEC-1 Report and our 2020 Environmental, Social and Governance (ESG) Report can be
found on our website at usa.visa com/about-visa/esg.htmi.

For additional information, piease see the section titled “Talent and Human Capital Management” in Visa's 2021 Proxy Statement.
FINTECH AND DIGITAL PARTNERSHIPS

Fintechs are key enablers of new payment experiences and new flows. Qur work with fintechs has opened new points of acceptance, extended
crecit at the point of sale, made cross-border money flows more efficient, moved B2B spend onto Visa's network. expedited payroll and provided digital
wallet customers access to our services.

To better serve fintechs. Visa has a suite of streamlined commercial programs and digital onboarding tools. Qur Fintech Fast Track program
enables qualifying fintechs to quickly launch and scale their programs. The program has welcomed hundreds of fintechs who are actively engaged in the
program.

With our startup engagement programs, the Visa Everywhere Initiative and the Inclusive Fintech 50. early-stage companies can build payment
solutions based on our capabilities. With Visa Fintech Partner Connect, a program launched globally this year, we are helping our clients tap into
innovations emerging from the fintech community. The program is designed to help financial mstitutions quickly connect with a vetted and curated set of
technology providers, helping Visa’s issuing panners create digital-first experiences without the cost and complexity of building the back-end technology
in-house.

MERGERS AND ACQUISITIONS AND STRATEGIC INVESTMENTS

Visa continually explores opportunities to augment our capabilities and provide meaningful value to our clients. Mergers and acquisitions and
strategic investments complement our internal development and enhance our partnerships to align with Visa's priorities. Visa applies a rigorous business
analysis 1o our acquisitions and investments to ensure they will differentiate our netwerk, provide value added services and accelerate growth.

In fiscal year 2021, we acquired YellowPepper to accelerate our network of networks strategy in Latin America and the Caribbean by becoming a
single point of access for initiating multiple transaction types and significantly reducing the time-to-market and cost for issuers and processors to launch
card and account agnostic payments solutions.
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On June 24, 2021, we signed a definitive agreement 1o acquire Tink AB (Tink). a European open banking platform that enabtes financial institutions.
fintechs and merchants to build talored financial management tocls, products and services for European consumers and businesses based on their
financial data.

On July 22, 2021, we signed a definitive agreement to acquire The Currency Cloud Group Limited {Currencycloud}), a UK-based global platform that
enables banks and fintechs to provide innovative foreign exchange solutions for cross-border payments. The Tink and Currencycloud transactions are
subject to regulatory approvals and other customary closing conditions.

Environmental, Social and Governance

As a trusted brand, Visa has an opportunity and responsibility to contribute to a more inclusive, equitable and sustainable world. We believe that
economies that include everyone everywhere, uplift everyone everywhere. As we buld business resilience and long-term value. we are committed to
managing the risks and opportunities that arise from ESG issues. We are focused on empowerning people and economies; securing commerce and
protecting customers; investing in our workforce; protecting the planet; and operating responsibly. Our 2020 ESG report, which provides enhanced ESG
disclosures is availabie on our website at usa.visa. com/about-visa/esg.htm/.

INTELLECTUAL PROPERTY

We own and manage the Visa brand, which stands for acceptance. security. convenience, speed and reliability. Our portfolio of Visa-owned
trademarks is important to our business. Generally, trademark registrations are valid indefinitety as long as they are in use and/or maintained. We give
our clients access to these assets through agreements with our issuers and acquirers, which authorize the use of our trademarks in connection with their
participation in our payments network. Additionally. we have fited patent applications in the U.S. and internatienal jurisdictions covering certain aspects of
our proprietary technology and new innovations, and own a number of patents. patent applications and other intellectual property relating to our
business. We rely on a combination of patent, trademark, copyright and trade secret laws in the U.S. and other jurisdictions, as well as confidentialty
procedures and contractual provisions, to protect our proprietary technology.

COMPETITION

The global payments industry continues to undergo dynamic change. Existing and emerging competitors compete with Visa's network and payment
solutions for consumers and for participation by financial institutions and merchants. Technelogy and innovation are shifting consumer habits and driving
growth opportunities in ecommerce. mobile payments, blockchain technelogy and digital currencies. These advances are enabling new entrants, many of
which depart from traditional network payment models. In certain countries, the evolving regulatory landscape is creating local networks or enabling
additiona! processing competition.

We compete against all forms of payment. This includes paper-based payments. primarily cash and checks, and ali forms of electronic payments.
Our electronic payment competitors principally include:

Giobal or Multi-Regional Networks: These networks typically offer a range of branded, general purpose card payment products that consumers
can use at millions of merchant locations around the world. Examples include Mastercard, American Express, Discover, JCB and UnionPay. These
competiters may be more concentrated in specific gecgraphic regions, such as JCB in Japan and Discover in the U.S., or have a leading position in
certain countries, such as UnionPay in China. See ftem 1A—Risk Factors—Regulatory Risks—Government-imposed obligations and/or restnctions on
international payment systems may prevent us from competing against providers in certain countries, including significant markets such as China, India
and Russia. Based on avatable data, Visa is one of the largest retail electronic funds transfer networks used throughout the worid.
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The following chart compares our network with these network competitors for calendar year 2020'™:

Visa Mastercard American Express JCB Diners Club
Payments Volume ($B) 8,911 4,743 1,005 308 166
Total Volume ($B) 11.383 6,337 1,011 317 178
Total Transactions (B) 205 126 9 5 3
Cards (M) 3.586 2,334 112 141 65

1} Mastercard, Amencan Express. JCB and Diners Club / Discover data sourced from The Nilson Repert issue 1198 (June 2021). Mastercard excludes Maestro and Cirrus figures,
American Express. Diners Club / Discover, and JCB mclude business from third-party issuers. JCB figures nclude other paymeni-related products and some figures are
estimates.

Local and Regional Networks: Operated in many countries. these networks often have the support of government influence or mandate. In some
cases, they are owned by financial institutions or payment processors. These networks typically focus on debit payment products, and may have strong
local acceptance, and recognizable brands. Examples include STAR, NYCE. and Pulse in the U.S., Interac in Canada, EFTPOS in Australia and Mir in
Russia.

Alternative Payment Providers: These providers such as digital wallets, closed commerce ecosystems, BNPL solutions, cryptocurrency platforms,
and account-to-account systems often have a primary focus of enahling payments through ecommerce and mobile channels; however, they are
expanding or may expand their offerings to the physical point of sale. These companies may process payments using in-house account transfers
between parties, electronic funds transfer networks like the ACH. global or local networks like Visa, or some combination of the foregoing. In some cases,
these entities are both a partner and a competitor to Visa.

ACH and RTP Networks: These networks are often governed by local regulations. Primarily focused on interbank transfers, many are adding
capabilities that may make them more competitve for retail payments. We also compete with closed-loop payment systems. emerging payments
networks, wire transfers and electronic benefit transfers.

Payment Processors: We compele with payment processors for the processing of Visa transactions. These processors may benefit from
mandates requiring them to handle processing under local reguiation. For exampie. as a result of regulation in Europe under the Interchange Fee
Regulation (IFR). we may face competition from other networks. processors and other third parties who could process Visa transactions directly with
Issuers and acquirers.

Value Added Products and Service Providers: We face competition from companies that provide alternatives to our value added producis and
services, including information services and consulting firms that provide censulting services and insights to financial institutions, merchants and
governments and technology companies that provide cyber and fraud solutions. Regulatory initiatives could alsc lead to increased competition in this
space.

We believe our fundamental value proposition of security, convenience, speed and reliability as well as the number of credentials and our
acceptance footprint help us to succeed. In addition, we understand the needs of the individual markets in which we operate and partner with locai
financial institutions, merchants, fintechs, governments, NGOs and business organizations to provide tailored and innovative solutions. Cur network of
networks strategy implies that we have and we will continue to utilize other networks to facilitate the movement of money. We believe Visa is well-
positioned competitively due to our global brand. our broad set of payment products and value added services. and our proven track record of processing
payment transactions securely and reliably.

GOVERNMENT REGULATION

As a global payments technology company, we are subject to complex and evolving global regulations in the various jurisdictions in which our
products and services are used. The most significant government regulations that impact our business are discussed below. For further discussion of
how giobal regulations may impact our business, see flem 1A-Risk Faclors-Regulatory Risks

Anti-Corruption, Anti-Money Laundering, Anti-Terrorism and Sanctions: We are subject to anti-corruption laws and regulations. including the
U.S. Foreign Corrupt Practices Act (FCPA), the UK Bribery Act and other laws that generally prehibit the making or offering of improper payments to
foreign government officials and political figures for the purpose of obtaining or retaining business or to gain an unfair business advantage We are also
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subject to anti-money laundering and anti-terrorist financing laws and regulations. including the L1.S. Bank Secrecy Act. in addition, we are subject to
economic and trade sanctions programs administered by the Office of Foreign Assets Control (OFAC) in the U.S. Therefore, we do not permit financial
mstitutions or other entities that are domiciled In countnies or territories subject to comprehensive OFAC trade sanctions (currently, Cuba, Iran, North
Korea, Syria and Crimea). or that are included on OFAC's list of Specially Designated Nationals and Blocked Persons, to issue or acquire Visa cards or
engage in transactions using our services.

Government-imposed Market Participation Restrictions: Certain governments, including China, India, Indonesia, Russia, Thailand and Vietnam,
have taken actions to promote domestic payments systems and/or certain issuers, payments networks or processors. by imposing regulations that faver
domestic providers, impose iocal ownership requirements on processors. require data localization or mandate that domestic processing be done in that
country,

Interchange Rates and Fees: An increasing number of jurisdictions arcund the world regulate or influence debit and credit interchange
reimbursement rates In their regions. For example, the U S. Dodd-Frank Wall Street Reform and Consumer Act (Dodd-Frank Act) iimits interchange
reimbursement rates for certain debit card transactions in the U.S.. the European Union {EU) IFR limits interchange rates in Europe (as discussed
beiow), and the Reserve Bank of Australia and the Central Bank of Brazii regulate average permissible levels of interchange.

Internet Transactions: Many jurisdict:ons have adopted regulations that require payment system participants to monitor, identify. filter, restrict or
take other actions with regard to certain types of payment transactions on the Internet, such as gambling. digital currencies, the purchase of cigarettes or
aleohol and other controversial transaction types.

Network Exclusivity and Routing: In the U.S., the Dodd-Frank Act limits network exclusivity and restrictions on merchant routing choice for the
debit and prepaid market segments. Other junsdictions impose similar limitations, such as the IFR's prohibition in Europe on restrictions that prevent
multiple payment brands or functicnality on the same card.

No-surcharge Rules: We have historically enforced rutes that prohibit merchants from charging higher prices to consumers who pay using Visa
products instead of other means. However, merchants’ ability to surcharge varies by geographic market as well as Visa product type. and continues to be
impacted by litigation, regulation and legislation.

Privacy and Data Protection: Aspects of our operations or business are subject to privacy, data use and data security regulations, which impact
the way we use and handle data, operate our products and services and even impact our ability to offer a product or service. In addition, regulaters are
proposing new laws ot regulations that could require Visa to adopt certain cybersecunty and data-handling practices, create new individual privacy rights
and impose increased obligations on companies handling personal data.

Supervisory Oversight of the Payments Iindustry: Visa is subject to financial sector oversight and regulation in substantiaily ali of the jurisdictions
in which we operate. in the U.S_, for example, the Federal Financial institutions Examination Council (FFIEC) has supervisory oversight over Visa under
applicable federal banking laws and policies as a technology service provider 1o U.S. financial institutions. The federal banking agencies comprising the
FFIEC are the Federal Reserve Board, the Comptroller of the Currency, the Federal Deposit Insurance Corporation and the National Credit Union
Administration. Visa also may be separately examined by the Bureau of Consumer Financial Protection as a service provider to the banks that issue
Visa-branded consumer credit and debit card products. Central banks in other countriesiregions. including Europe. India, Russia, Ukraine and the United
Kingdom (as discussed below), have recognized or designated Visa as a retail payment system under various types of financial stability regulations. Visa
is also subject to oversight by banking and financial secior authorities in other jurisdictions, such as Brazif and Hong Kong.

European and United Kingdom Regulations and Supervisory Oversight: Visa in Europe continues to be subject to complex and evolving
regulation in the United Kingdom and the Europear Economic Area (EEA). Specifically, in the United Kingdom, Visa Europe is designated as a
Recognized Payment System. bringing it within the scope of the Bank of England’s supervisory powers and subject to various requirements, including on
issues such as governance and risk management designed to maintain the stability of the United Kingdom's financial system. Visa Europe is also
regulated by the United Kingdom's Payment Systems Regulator (PSR), which has wide-ranging powers and authority to review our business practices,
systems. rutes and fees with respect to promoting competition and innovation in the United Kingdom, and ensuring payments meet account holder
needs.
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Furthermore, there are a number of EU regulations that impact our business. As discussed above, the IFR regulates interchange rates within
Europe, requires Visa Europe 10 separate its payment card scheme achivities from processing activities for accounting, organization. and decision-making
purposes within the EU and imposes limitations on network exclusivity and routing. National competent authorities 1n the EU are responsible for
menitoring and enfercing the IFR in their markets. We are also subject to regulations governing privacy and data protection, anti-bribery, anti-money
Jaundering, anti-terrorism and sanctions. Other regulations in Europe. such as the second Payment Services Directive (PSD2), require. among other
things, that our financial institution clients provide certain customer account access nghts to emerging non-financial institution players. PSD2 also
includes strong customer authentication requirements for certain transactons that could impose both operational complexity on Visa and negatively
impact consumer payment experiences.

Post-Brexit, the United Kingdom has adopted various European regulations, including regulations that impact the payments ecosystem such as the
IFR and PSD2. The PSR is responsible for monitering Visa Europe’'s compliance with the IFR as adopted in the United Kingdom.

ESG and Sustainability: Certain governments around the world are adopling laws and regulations pertaining to ESG performance, transparency
and reporting. Regulations may include mandated corporate reporting on ESG overall (e.g., EU Sustainable Reporting Directive} or in individual areas
such as mandated reporting on climate-related finarnvial disclusures.

Additional Regulatory Developments: Various regulatory agencies across the world also continue to examine a wide variety of other issues,
including mobile payment transactions, tokenization. access rights for non-financial institutions, money transfer services, identity theft, account
management guidelines, disclosure rules, security and marketing that could affect our financial institution clients and our business. Furthermore. following
the passage of PSD2 in Europe, several countries, including Australia, Brazil, Canada, Hong Kong and Mexico, are contemplating granting or have
already granted various types of access rights to third party processors, including access to consumer account data maintained by our financial insttution
clients. These changes could have negative implications for our business depending on how the regulations are framed and implemented.

AVAILABLE INFORMATION

Our corporzte website I1s usa.visa.com/about-visa htmi. Our annual reports on Form 10-K, our guarterly reports on Form 10-Q, our current reports
on Form B-K, proxy statements and any amendments to those reports filed or furnished pursuant to the U.S. Securities Exchange Act of 1934, as
amended, can be viewed at www.sec.gov and our investor relations website at investor.visa.com as soon as reasonably practicable after these matenals
are electronically filed with or furnished to the U.S. Secunties and Exchange Commission (SEC). In addition, we routinely post financial and other
information. which could be deemed to be material to investors, on our investor relations website. Information regarding our ESG, corporate responsibility
and sustainability initiatives is also available on our website at usa.visa.com/about-visa/esg.himi. The content of any of our websites referred to in this
report is not incorporated by reference into this report or any other filings with the SEC.
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ITEM 1A. Risk Factors

Regulatory Risks
We are subject to complex and evolving global regulations that could harm our business and financial results.

As a global payments technology company. we are subject to complex and evolving regulations that govern our operations. See ltem
1—Business—Government Regulation for more information on the most significant areas of regulation that affect our business. The mpact of these
regulations on us, our clients, and other third panies could limit our ability to enforce our payments system rules; require us to adopt new rules or change
existing rules; affect our existing confractual arrangements; increase our compliance costs; require us to make our technology or intellectual property
available to third parties, including competitors, in an undesirabie manner; and reduce our revenue opportunities. As discussed in more detail below, we
may face differing rules and regulations in matters like interchange reimbursement rates, preferred routing, domestic processing requirements. currency
conversion, point-of-sale transaction rules and practices, privacy, data use or protection, licensing requirements, and associated product technology. As
a result, the Visa operating rules and our other contractual commitments may differ from country to country or by product offering. Comelying with these
and other regulations increases our costs and could reduce our revenue eppertunities. Qur diversification into new product offerings and participation in
new flows could atso introduce new licensing and other regulatory obligations that impact our business.

If widely varying regulations come into existence worldwide, we may have difficulty rapidly adjusting our product offerings, services, fees and other
important aspects of our business in the regions where we operate. Our compliance programs and policies are designed to support our compliance with
a wide array of regulations and laws, such as anti-money laundering, anti-corruption. competition, money transfer services, privacy and sanctions, and
we continually enhance our compliance programs as regulations evoive. However, we cannot guarantee that our practices will be deemed compliant by
all applicabie regulatory authorities. In the event our controls should fail or we are found to be out of compiiance for other reasons, we could be subject to
monetary damages, civii and ¢riminal penalties, litigation, investigations and proceedings, and damage to our global brands and reputation. Furthermore,
the evolving and increased regulatory focus on the payments industry could negatively impact or reduce the number of Visa products our clients issue,
the volume of payments we process, our revenues, our brands, our competitive positioning, our ability to use our intellectual property to differentiate our
products and services, the quality and types of products and services we offer, the countries in which our products are used. and the types of consumers
and merchants who can obtain or accept our products, all of which could harm our business.

Increased scrutiny and regulation of the global payments industry, including with respect to interchange reimbursement fees, merchant
discount rates, operating rutes, risk management protocois and other related practices, could harm our business.

Regulators around the world have been establishing or increasing their authonty to regulate certain aspects of the payments industry. See ftem
1—Business —Government Regulation for more information. In the U.S. and many other jurisdictions, we have historically set default interchange
reimbursement fees. Even though we generally do not receive any revenue related to interchange reimbursement fees in a payment transaction (in the
context of credil and debit transactions, those fees are paid by the acquirers to the issuers; the reverse 1s true for certain transactions like ATM),
interchange reimbursement fees are a factor on which we compete with other payments providers and are therefore an important determinant of the
volume of transactions we process. Conseguently, changes to these fees, whether voluntarily or by mandate, can substantially affect our overall
payments volumes and revenues.

interchange reimbursement fees. cerain operating rules and reiated practices continue to be subject to increased government regulation globally,
and regulatory authorities and central banks in a number of jurisdictions have reviewed or are reviewing these fees, rules, and practices. For example,
regulations adopted by the 1J.8. Federal Reserve cap the maximum U.S. debit interchange reimbursement rate received by large financial institutions at
21 cents plus 5 basis points per transaction, plus a possible fraud acjustment of 4 cent. The Dodd-Frank Act also limits issuers’ and our ability fo adopt
network exciusivity and preferred routing in the debit and prepaid area, which also impacts our business. Earlier this year, the Federal Reserve issued a
notice of proposed rulemaking that would, among other things. require issuers to ensure that at least two networks are available for routing card not
present debit transactions. Various stakehoider groups are also advocating that the Federal Reserve further lower interchange fees on debit transactions
and restrict the ability of payments networks to enter
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into certain incentive and growth agreements with issuers. In addition, there continues to be interest in further regulation of interchange fees and routing
practices by members of Congress and state legislators in the U.S. The EU's IFR places an effective cap on consumer credit and consumer debit
interchange fees for both domestic and cross-border fransactions within the EEA (30 basis points and 20 basis points, respectively). EU member states
have the ability to further reduce these interchange levels within their territories The Eurcpean Commission concluded its impact assessment of the IFR.
indicating that while it does not intend to expand the legislation at this time, it will continue to monitor market dynamics. Countries in other parts of the
world. including the Latin America region, have either adopted or are exploring interchange caps. For example, in March 2017, Argentina’s central bank
passed regulations that cap interchange fees on credit and debit transactions. In March 2018, Brazil adopted interchange caps on debit transactions and
in March 2020, the Congress in Costa Rica passed legislation allowing the Central Bank to regulate interchange and other fees. This trend to regulate
pricing continued in Latin America in 2021. when the President in Chile signed legislation to create a committee io set interchange caps. Finally, in
Australia, the Reserve Bank completed its review of the country's payment system regulations and made a series of preliminary recommendations
including, to further lower interchange rates for debit transactions, and set expectations for issuers and acquirers in the country to support greater
1ssuance and acceptance of dual-badged debit cards and allow merchant choice routing on certain transactions.

When we cannot set default interchange reimbursement rates at optimal levels, issuers and acquirers may find our payments system less attractive.
This may Increase the attractiveness of other payments systems, sudli as vur campetitors’ closed-loop payments systems with direct connectiors to both
merchants and consumers. We believe some issuers may react to such regulations by charging new or higher fees, or reducing certain benefits o
consumers, which make our products less appealing to censumers. Some acquirers may elect to charge higher MDR regardless of the Visa interchange
reimbursement rate, causing merchants not to accept our products or to steer customers to alternative payments systems or forms of payment. In
addition. in an effort to reduce the expense of their payment programs. some issuers and acquirers have obtained. and may continue to obtain,
incentives from us, including reductions in the fees that we charge. which may directly impact our revenues.

In addition to the regulation of interchange reimbursement fees, a number of regulators impese restrictions on other aspects of our payments
business For exampie. many governments including, but not limited fo governments in India and Turkey are using regulation to further drive down MDR,
which could negatively affect the economics of our transactions. Some countries in Latin America, like Peru and Chile are relying on antitrust-driven
regulatory actions that can have implications for how the payments ecosystem and four party model operate. The PSR's review of the acquinng market in
the United Kingdom could lead to agdditonal regulatory pressure on our business. With increased merchant lobbying, we could also begin to see
regulatory interest in network fees. Government regulations or pressure may also require us to allow other payments networks to support Visa products
or services, or to have the other network’s functionality or brand marks on our products. As innovations in payment technology have enabled us to
expand intc new products and services, they have also expanded the potential scope of regulatory influence. For instance, new products and capabilities,
including tokenization, push payments, and non-card based payment fiows (e.g., Visa B2B Connect) could bring increased licensing or authorization
requirements in the countries where the product or capability is offered. In addition, the EU's reguirement to separate scheme and processing adds costs
and impacts the execution of our commercial, innovation and product strategies.

We afe also subject to central bank oversight in a growing number of countries, including, Brazil, India. Russia, the United Kingdom and within the
EU. Furthermore, some countries with existing oversight frameworks are looking to further enhance their regulatory powers. This oversight could result in
new govemance, reporting, licensing. cybersecurity, processing infrastructure, capital, or credit risk management requirements. We could also be
required o adopt policies and practices designed to mitigate settlement and liquidity risks, including increased requirements to maintain sufficient levels
of capital and financial resources locally, as well as locaiized risk management or governance. increased oversight could also include new cntera for
member participation and merchant access to our payments system. Additionally, regulators in other jurisdictions are considering or adopting approaches
based on similar regulatory principles.

Regulators around the world increasingly take note of each other's approaches to regulating the payments industry. Consequently. a development
in one jurisdiction may influence regulatory approaches in another. The nisks created by a new law, regulation or regulatory outcome in one jurisdiction
have the potential to be replicated and to negatively affect our business in another jurisdiction or in other product offenngs. For example, our settlement
with the European Commission on cross-border interchange rates has drawn some preliminary attention of regulators in other parls of the world.
Similarly, new regulations involving one product offering may prompt regulators to extend the regulations to other product offerings. For example, credit
payments could become subject to simitar regulation
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as debit payments {or vice versa). For instance the Reserve Bank of Australia initially capped credit interchange, but subsequently capped debit
interchange as well

Government-imposed obligations and/or restrictions on international payment systems may prevent us from competing against providers in
certain countries, including significant markets such as China, India and Russia.

Governments in a number of jurisdictions shield domestic payment card networks. brands, and processors from international competition by
imposing market access barriers and preferential domestic regulations. To varying degrees, these policies and regulations affect the terms of competition
in the marketplace and undermine the competitiveness of international payments networks. Public authorities may impose regulatory requirements that
favor domestic providers or mandate that domestic payments or data processing be performed entirely within that country. which could prevent us from
managing the end-to-end processing of certain transachons.

In Russia, legislation effectively prevents us from processing domestic transactions. The central bank controlled national payment card system
(NSPK) is the only entity aliowed to process domestically. In China. UnienPay remains the sole processor of domestic payment card transactions and
operates the sole domestic acceptance mark Although we have filed an application with the People's Bank of China (PBOC) to operate a Bank Card
Clearing Institution (BCCI) in China, the timing and the procedural steps for approval remain uncertain. The approval process might reguire several
years, and there is no guaraniee that the license to operate a BCCI wil: be approved or, if we obtain such license, that we will be able to successfully
compete with domestic payments networks.

Regulatory initiatives in India also suggest growing nationalistic priorities, including a data localization mandate passed by the government, which
has cost impiications for us and could affect our ability to effectively compete with domestic payment providers. Furthermore, any thability to meet the
requirements of the data localization mandate could impact our ability to do business in India. In Europe. with the support of the European Central Bank,
a group of European banks have announced their intent to launch a pan-European payment system, the European Payments Initiative or EPI. with the
nurported intent to reduce the risks of disintermediation by international technology companies and continued reliance on international payments
networks for intra-Europe card transactions. Furthermore, regional groups of countries, such as the Gulf Cooperation Council (GCC}) and a number of
countries in Southeast Asia, are considering. or may consider, efforts to restrict our paricipation in the processing of regional transactions. The African
Development Bank has alsc indicated an interest in supporting national payment systems in its efforts to expand financial inclusion and strengthen
regional financial stability. Finally, some countries such as South Africa are mandating on-shore processing of domestic transactions. Geopolitical events,
including sanctions, trade tensions or other types of activities could potentially intensify any or all of these activities, which could adversely affect our
business.

Due 10 our inability to manage the end-to-end processing of transactions for cards in certain countries {e.g., Russia and Thailand), we depend on
our close working relationships with our clients or third-party processors to ensure transactions involving our products are processed effectively. Our
ability to do so may be adversely affected by regulatory requirements and policies pertaining to transaction routing or on-shore processing.

Co-badging and co-residency regulations may pose additional challenges in markets where Visa competes with national networks for issuance and
routing. For example, in China, certain banks have issued dual-branded cards for which domestic transactions in China are processed by UnionPay and
transactions outside of China are processed by us or other international payments networks. The PBOC is contemplating that dual-branded cards couid
be phased out over time as new licenses are issued to international companies to paricipate in China's domestic payments market. Accordingly, we
have been working with Chinese issuers to issue Visa-only branded cards for international travel, and later for demestic transactions after we obtain a
BCCI license. However, notwithstanding such efforts, the phase out of dual-branded cards may decrease our payment volumes and impact the revenue
we generate in China. Furthermore, as discussed above, Australia is contemplating additional requirements to mandate dual-badged or co-badged cards
that support the local domestic debit network, Eftpos.

Mir and UnionPay have grown rapidly in Russia and China, respectively, and are actively pursuing international expansion plans, which could
potentially lead to regulatory pressures on our infernational routing rule {which requires that international transactions on Visa cards be routed over
VisaNet). Furthermere, although regulatory barriers shield Mir and UnionPay from competition in Russia and China, respectively, alternative payment
providers such as Alipay and WeChat Pay have rapidly expanded into ecommerce. offline, and cross-border payments, which could make it difficult for
us to compete even if our license is approved in China. NetsUnion Ciearing Corp, a
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Chinese digital transaction routing system, and other such systems could have a competitive advantage in comparison with international payments
networks

Finatly, central banks in a number of countries, including those in Argentina, Australia, Brazil, Canada and Russia, are in the process of developing
or expanding national real-ime payments networks with the goal of driving a greater number of domestic trahsactions onto these systems. Simitarly, an

increasing number of jurisdictions are exploring the concept of building central bank digital currencies for retail payments. If successfully deployed, these
national payment platforms and digital currencies could have significant implications for Visa's domestic and cross-border payments. including potential
disintermediation.

in general, national laws that protect or otherwise support domestic providers or processing may increase our cosfs; decrease our payments
volumes and impact the revenue we generate in those countries; decrease the number of Visa products issued or processed; impede us from utilizing
our global processing capabilities and controlling the quality of the services supporting our brands: restrict our activities; limit our growth and the ability to
intfroduce new products, services and innovations, force us to leave countries or prevent us from entering new markets; and create new competitors, all
of which could harm our business.

Laws and regulations regarding the handling of personal data and information may impede our services or result in increased costs, legal
claims, or fines against us.

Our business relies on the processing of data in many jurisdictions and the movement of data across naticnal borders. Legal requirements relating
to the collection. storage, handling, use, disclosure, transfer. and secunty of personal data continue to evolve, and regulatory scrutiny in this area is
increasing around the world. For example, in July 2020 the Court of Justice of the European Union (CJEU) ruled to invalidate the U.S./EU Privacy Shield
- a legal framework that allowed participating companies to transfer personal data from EU member states to the U.S. Visa has never used the Privacy
Shield framework for its transfers, and relies instead on standard contractual clauses. However, the CJEU ruling made clear that these transfer
mechanisms will be subject to additional scrutiny as well. Significant uncertainty exists as privacy and data protection laws may be interpreied and
applied differently from country to country and may create inconsistent or conflickng requirements. For example. the EU's and UK’'s General Data
Protection Regulation (GDPR) extends the scope of the EU and UK data protection law to all companies processing data of EU and UK residents.
regardless of the company's location. The iaw requires companies to comply with a broad range of requirements regarding the handling of personat
information. Although we have a giobal data privacy program that addresses the requirements applicable to our international business, our ongoing
efforts to comply with GDPR and rapidly emerging privacy and data protection laws in countries such as India or states in the U.S. such as Colorado and
Virginia may increase the complexity of our compliance operations, entail substantial expenses, divert resources from other initiatives and projects, and
could limit the services we are able to offer.

Furthermore. inconsistent local and regional regulations restricting location. movement, collection. use and management of data may limit our abihty
to innovate or compete n certain jurisdictions For example, China adopted its first comprehensive privacy law, the Personal Information Protection Law
(PIPL), which took effect in November 2021. Although certain details of PIPL may require further regulatory clarification or guidance, Visa couid be
impacted more significantly if our license is approved and we begin conducting domestic bank card clearing activity in China. Lastly, enforcement actions
and investigations by regulatory authorities related to data security incidents and privacy violations continue 1o increase. The enactment of more
restrictive laws, rules, regulations, or future enforcement actions or investigations could impact us through increased costs or restrictions on our
business, and noncompliance could result in regulatory penalties and significant legal liability

We may be subject to tax examinations or disputes, or changes in tax laws,

We exercise significant judgment and make estimates in calculating cur worldwide provision for income taxes and other tax liabilities. Although we
believe our tax estimates are reasonable, many factors may limit their accuracy. We are currently under examination by, or in disputes with, the U.S.
Internal Revenue Service, the UK's HM Revenue and Customs as well as tax authorities in other jurisdictions, and we may be subject to additional
examinations or disputes in the future. Relevant tax authorities may disagree with our tax treatment of certain material items and thereby increase our tax
liability. Failure to sustain our position in these matters could harm our cash flow and financial position. In addition, changes in existing laws in the US. or
foreign jurisdictions, including unilateral actions of foreign jurisdictions to introduce digital services taxes, or ¢hanges resulting from the Organisation for
Economic Cooperaticn and Development's Programme of Work, related to the revision of profit allocation and nexus rules and design of a system to
ensure multinational enterprises pay a minimum leve! of tax to
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the countries where we earn revende. may also materially affect our effective tax rate A substantial increase in our tax payments could have a material,
adverse effect on our financial results. See also Note 719—/ncome Taxesto our consolidated financial statements included in Jfem 8—Financial
Staterments and Supplementary Data of this report.

Litigation Risks
We may be adversely affected by the cutcome of litigation or investigations, despite certain protections that are in place.

We are involved in numerous litigation matters, investigations, and proceedings asserted by civil litigants. governments. and enforcement bodies
investigating or alleging. among other things, violations of competition and antitrust law, consumer protection law, privacy faw and inteliectual property
law (these are referred to as "actions” in this section). Details of the most sigrificant actions we face are descrbed more fully in Note 20—Legal Matters
to our consolidated financial statements included in item 8—Financial Statements and Supplementary Data of this report. These actions are inherently
uncenain, expensive and disruptive to our operations. In the event we are found liable \n any material action, particutarly in a large class action lawsuit.
such as one involving an antitrust claim entitling the plaintiff to trebie damages in the U.S.. or we incur liability arising from a government investigation, we
may be required to pay significant awards, settlements or fines. In addition, settlement terms, judgments, orders or pressures resulting from actions may
harm our business by influencing or requiring us to modify, among other things, the default interchange reimbursement rates we set, the Visa operating
rules or the way in which we enforce those rules, our fees or pricing, or the way we do business. These actiens or their outcomes may also influence
regulators, investigators, governments or civil litigants in the same or other jurisdictions, which may lead to additional actions against Visa. Finally, we are
required by some of our commercial agreements to indemnify other entities for litigation brought against them, even if Visa is not a defendant.

For certain actions like those that are U.S. covered litigation or VE territory covered ltigation, as described in Note 5—U.S. and Europe
Retrospective Responsibility Plans and Note 20—Legal Mafters 1o our consoiidated financial statements included in ltem 8—Financial Statements and
Supplementary Data of this report, we have certain financial protections pursuant fo the respective retrospective responsibility plans. The two
retrospective responsibility plans are different in the protections they provide and the mechanisms by which we are protected. The failure of one or both
of the retrospective responsibility plans to adequately insulate us from the impact of such settiements, judgments, losses, or habilities could materially
harm our financial condition or cash flows, or even cause us to become insolvent.

Business Risks
We face intense competition in our industry.

The global payments space is intensely competitive. As technology evolves, new competitors or methods of payment emerge, and existing clients
and competitors assume differeni roles. Our products compete with cash, checks, electronic funds, virtual currency payments, global or muiti-regional
networks. other domestic and closed-loop payments systems, and alternative payment providers primarily focused on enabling payments through
ecommerce and mobile channels. As the global payments space becomes more complex, we face increasing competition from our clients, other
emerging payment providers such as fintechs, other digital payments, technology companies that have developed payments systems enabled through
online activity in ecommerce, social media, and mobile channels, as well as governments in a number of jurisdictions (e.g. Brazil. India and Russia), that
are developing, supporling and/or operating national schemes, real time payments networks and other payment platforms.

Qur competitors may acquire or develop substantially better technology, have more widely adopted delivery channels or have greater financial
resources. They may offer more effective, innovative or a wider range of programs, products and services. They may use mere effective advertising and
marketing strategies that result in broader brand recognition, and greater use, including with respect to issuance and merchant acceptance. They may
also develop better security solutions or more favorable pricing arrangements. Moreover, even if we successfully adapt to technological change and the
proliferation of alternative types of payment services by developing and offering our own services in these areas, such services may provide less
favorable financial terms for us than we currently receive from VisaNet transactions. which couid hurt our financial results and prospects.

Certain of our competitors operate with different business models, have different cost structures or participate in different market segments. Those
business models may ultimately prove more successful or more adaptable to
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regulatory, technological and other developments. In some cases, these competitors have the support of government mandates that prohibit, Iimit or
otherwise hinder our ability o compete for transactions within certain countries and regions. Some of our competitors, including American Express,
Discover, private-label card networks, virtual currency providers, technology companies that enable the exchange of digital assets. and certain alternative
payments systems like Alipay and WeChat Pay, operate closed-loop payments systems, with direct connections to both mercharis and consumers
Government actions or initiatives such as the Dodd-Frank Act. the IFR in Europe, or real time payment initiatives by governments such as the U.S.
Federal Reserve’'s FedNow or the Central Bank of Brazil's Pix system may provide competitors with increased opportunities to derive competitive
advantages from these business models, and may create new competitors, inciuding in some cases the government itself. Similarly, reguiation in Europe
under PSD2 and the IFR may require us to open up access to, and allow participation in, our network to additional participants, and reduce the
infrastructure investment and reguiatory burden on competitors. We also run the risk of disintermediation due to factors such as emerging technologies
and platforms, including mobile payments. alternative payment credentials, other jedger technologies or payment forms. and by virtue of increasing
bilateral agreements hetween entities that prefer not 1o use our payments network for processing transactions. For example, merchants could process
transactions directly with issuers, or processors could process transactions directly with issuers and acquirers.

We expect the competitive landscape to caontinue to shift and evolve. For example:

- we, along with ocur competitors, clients, network participants, and others are developing or participating in alternative payments systems or
products, such as mobile payment services, ecommerce payment services, P2P payment services. real-time and faster payment initiatives, and
payment services that permit ACH or direct debits from or to consumer checking accounts. that could either reduce our role or ctherwise
disintermediate us from the transaction processing or the value added services we provide to support such processing. Examples include
initiatves from The Clearing House, an association consisting of large financial institutions that has developed its own faster payments system;
Early Wamning Services, which operates Zelle. a bank-offered alternative network that provides another platform for faster funds or reai-time
payments across a variety of payment types, including P2P, corporate and government disbursement, bill pay and deposit check transactions;
and cryptocurrency or stablecoin-based payments initiatives.

+ simiarly, many countries are developing or promoting domestic networks, switches and real-time payment systems (e.g. India, Russia, as well as
Europe). To the extent these governments mandate local banks and merchants to use and accept these systems for domestic or other
transactions, prohibit international payments networks, like Visa, from participating on those systems, and/or impose restrictions or prohibitions,
on international payments networks from offering payment services on such transactions, we could face the risk of our business being
disintermediated in those countnes. For example, in Argentina, the government has mandated local acquirers to use debit card credentials to
initiate payment transactions on a government-sponsored national real-time payment system. Furthermore, in some regions (e.g.. Southeast
Asia; the Middle East), through intergovernmental organizations such as the Association of Southeast Asian Nations and the GCC, some
countries are looking into cross-border connectivity of such domestic systems;

+ parties that process our transactions may try to minimize or eliminate our position in the payments value chain;

+ parties that access our payment credentials, tokens and technologies, including ciients, technology solution providers or others might be able to
migrate or steer account holders and other clients to alternative payment methods or use our payment credentials, tokens and technologies to
establish or help baolster alternate payment methods and platforms:

+ participants in the payments industry may merge, form joint ventures or enable or enter into other business combinations that strengthen their
existing business propositions or create new, competing payment services; and

+ new or revised industry standards related to online checkout and web payments, cloud-based payments, tokenization or other payments-related
technologies set by individual countries, regions or organizations such as the International Organization for Standardization, Ametican National
Standards Institute, World Wide Web Consortium, European Card Standards Group, PCl Co, Nexo and EMVYCo may result in additional costs
and expenses for Visa and its clients, or otherwise negativety impact the functionality and competitiveness of our products and services.
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As the competitive landscape is guickly evolving, we may not be able to foresee or respond sufficiently to emerging risks associated with new
businesses. products. services and practices. We may be asked to adjust our local rules and practices, develop or customize certain aspects of our
payment services, or agree to business arrangements that may be less protective of Visa’'s proprietary technelogy and interests in order to compete and
we may face Increasing operational costs and risk of fitigation concerning intellectual property. Our failure to compete effectively in light of any such
developments could harm cur business and prospects for future growth.

Cur revenues and profits are dependent on our client and merchant base, which may be costly to win, retain, and develop.

Our financial institution clients and merchants can reassess their commitments to us at any time or develop their own competitive services. While
we have cerfain contractual protections, our clients, including some of our largest clients, generally have flexibility to issue non-Visa products. Further, in
certain circumstances, our financial institution clients may decide to terminate our contractual refationship on relatively short notice without paying
significant early termination fees. Because a significant portion of our net revenues is concentrated among our largest clients. the ioss of business from
any one of these larger clients could harm our business, results of operations. and financial condition. For more information. piease see Note 74—
Enterprise-wide Disclosures and Concentration of Business to our consolidated financial statements included i Jtem 8—Financial Statements and
Supplementary Dala of this report,

In addition, we face intense competitive pressure on the prices we charge our financial institution clients. In order to stay competitive. we may need
to adjust our pricing or offer incentives to our clients to increase payments volume, enter new market segments, adapt to regutatory changes, and expand
their use and acceptance of Visa products and services. These include up-front cash payments, fee discounts, rebates, credits, performance-based
incentives, marketing, and other support payments that impact our revenues and profitability. In addition, we offer incentives to certain merchants or
acquirers to win routing preference in relation to other network options or forms of payment. Market pressures on pricing. incentives, fee discounts, ang
rebates could moderate our growth if we are not able to implement cost containment and productivity nitiatives in other areas of our business or
increase cur valumes in other ways to offset or absorb the financial impact of these incentives, fee discounts. and rebates. it may harm our net revenues
and profits.

In addition, t may be difficult or costly for us to acquire or conduct business with financial institutions or merchants that have iongstanding exclusive.
or nearly exclusive, relationships with our competitors. These financial institutions or merchants may be more successful and may grow more quickly
than our existing clients or merchants. In addition, if there is a consolidation or acquisition of che or more of our largest clients or co-brand partners by a
financial institution client or merchant with a strong relationship with one of our competitors, it could result in our business shifting to a competitor, which
could put us at a competitive disadvantage and harm our business.

Merchants’ and processors' continued push to lower acceptance costs and challenge industry practices could harm our business.

We rely in part on merchants and their relationships with our clients to maintain and expand the use and acceptance of Visa products. Certain
merchants and merchant-affiiated groups have been exerting their influence in the gicbal payments system in certain jurisdictions, such as the U.S.,
Canada and Europe, to attempt to lower their acceptance costs by lobbying for new legislation, seeking regulatory intervention, filing lawsuits and in
some cases, refusing to accept Visa products. if they are successful in their efforts, we may face increased compliance and litigation expenses, issuers
may decrease their issuance of our products. and consumer usage of our products could be adversely impacted. For example, in the U.5.. certain
stakeholders have raised concemns regarding how payment security standards and ruies may impact debit routing cheice and the cost of payment card
acceptance In addition to ongoing liigation related to the U.S. migration to EMV-capable cards and point-of-sale terminals, U.S. merchant-affiliated
groups and processars have expressed concerns regarding the EMV certification process and some policymakers have expressed concerns about the
roles of industry bodies such as EMVCo and the Payment Card Industry Security Standards Council in the development of payment card standards.
Additianally, some merchants and processors have advocated for changes to industry practices and Visa acceptance requirements at the point of sale,
including the ability for merchants to accept only certain types of Visa products, to mandate onfy PIN authenticated transactions, to differentiate or steer
among Visa product types issued by different financial institutions, and to impose surcharges on customers presenting Visa products as their form of
payment. If successful. these efforts could adversely impact consumers’ usage of our products, lead to regulatory enforcement and/or litigation, increase
our comptliance and litigation expenses, and harm our business.
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We depend on relationships with financial institutions, acquirers, processors, merchants, payment facilitators, ecommerce platforms, fintechs
and other third parties.

As noted above, our relationships with industry participants are complex and require us to balance the interests of multiple third parties. For
instance, we depend significantly on relationships with our financial institution clients and on their relationships with account holders and merchants to
support our programs and services, and thereby compete effectively in the marketplace. We engage in discussions with merchants, acquirers,
ecommerce platforms and processors to provide incentives to promote routing preference and acceplance growth. We also engage in many payment
card co-branding efforts with merchants, whe receive incentives from us. As emerging participants such as fintechs enter the payments industry, we
engage In discussions to address the role they may play in the ecosystem, whether as, for exampie, an issuer. merchant, ecommerce platiorm or digital
wallet provider. As these and other relationships become more prevalent and take on a greater importance to our business, our success will increasingly
depend on our ability to sustain and grow these relatienships. In addition, we depend on cur clients and third parties, including network partners. vendors
and suppliers, to submit, facilitate and process transactions properly, provide various services associated with our payments network on our behalf, and
otherwise adghere to our operating rules and applicable laws. To the extent that such parties fail to perform or deliver adequate services. it may result in
negative experiences for account holders or others when using their Visa-branded payment products, which could harm our business and reputation.

Our business could be harmed if we are not able to maintain and enhance our brand, if events occur that have the potential to damage our
brand or reputation, or if we experience brand disintermediation.

QOur brand is globally recognized and 1s a key asset of our business. We believe that our clients and account holders associate our brand with
acceptance, security, convenience, speed, and reliability. Our success depends in large part on our ability to maintain the value of our brand and
reputation of our preducts and services in the payments ecosystem, elevate the brand through new and existing products. services and partnerships, and
uphold our corporate reputation. The popularity of products that we have developed in partnership with technology companies and financial institutions
may have the potential to cause consumer canfusion or brand disintermediation at the point-of-sale and decrease the value of our brand. Our brand
reputation may be negatively impacted by a number of factors, including authorization, clearing and settlement service disruptions; data secunty
breaches; compliance failures by Visa, including our employees, agents, clients, partners or suppliers; failure to meet our environmental, social and
governance geals; negative perception of our industry, the industries of our chients. Visa-accepting merchants, or our clients’ customers, inciuding third
narty payments providers; ill-perceived actions or affiliations by clients, partners or other third parties, such as sponsorship or co-brand pariners; and
fraudulent, controversial or illegal activities using our payment products. If we are unable to maintain our reputation. the value of our brand may be
Impaired, which could harm our relationships with clients, account holders, governments and the public, as well as impact our business.

Global economic, political, market, health and social events or conditions, including the ongoing effects of the coronavirus pandemic, may
harm our business.

More than half of our net revenues are earned outside the U.S. International cross-border transaction revenues represent a significant part of our
revenue and are an important part of our growth strategy. Our revenues are dependent on the volume and number of payment transactions made by
consumers, governments and businesses whose spending patterns may be affected by prevailing economic, pelitical, market, heaith and social events
or conditions. Adverse macroeconomic conditions, including recessions, inflation, high unemployment, currency fluctuations, actual or anticipated large-
scale defaults or failures, or a slowdown of global trade could decrease consumer and corporate confidence and reduce consumer, small business,
government, and corporate spending which have a direct impact on our revenues. In addition, outbreaks of illnesses, pandemics like COVID-19, or other
local or giobal health issues, political uncertainties, international hostilities. armed conflict. or unrest, climate-related events, including the increasing
frequency of extreme weather events, and natural disasters could have similar impacts on our operations, clents, third-party suppliers, aclivities in a
particular location or globally, and cross-border travel and spend. Geopolitical trends towards nationalism, protectionism, and restrictive visa
requirements, as well as continued activity and uncertainty arcund economic sanctions, tanffs or trade restrictions could limit the expansion of our
business in those regions. In addition, as governments, investors and other stakeholders face additionat pressures to accelerate actions to address
climate change and other environmental, governance and social topics, governments may implement regulations or investors and other stakeholders
may impose new expectations or focus investments in ways that cause significant shifts m disciosure. commerce and consumption behaviors that may
have negative impacts on our business. As a result of any of these factors, any decline in cross-
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border travel and spend could impact the number of cross-border transactions we process and our currency exchange activites. which in turn wouid
reduce our international transaction revenues.

A decline in economic, political, market, health and social conditions could impact our clients as weil. and their decisions could reduce the number of
cards. accounts. and credit lines of their account holders, which ultimately impact our revenues. They may also implement cost-reduction initiatives that
reduce or eliminate marketing budgets, and decrease spending on optional or enhanced value added services from us. Any events or conditions that
impair the functioning of the financial markets, tighten the credit market, or lead to a downgrade of our current credit rating could increase our future
borrowing costs and impair our ability 1o access the capital and credit markets on favorable terms. which could affect our liquidity and capital resources.
or significantly increase our cost of capital If clients default on their settlement obligations, it may also impact our liquidity. Any of these events could
adversely affect our volumes and revenue.

The ongoing effects of the coronavirus pandemic remain difficult to predict due to numerous uncertainties. including the transmissibiiity, severity,
duration and resurgence of the outbreak; new variants of the virus: the uptake and effectiveness of health and safety measures or actions that are
voluntarily adopted by the public or required by governments or public health authorities, including vaccines and treatments; the speed and strength of an
economic recovery, including the reopening of borders and the resumption of inlernational travel; and the impact 1o our employees and our operations,
the business of our clients, supgliers and business partners; and other factors such as:

«  third party disruptions, including potential outages at network providers. call centers and other supptiers;
- increased consumer dispute valumes due to travel or event cancellations and the speed or accuracy in processing refunds;

» increased cyber and payment fraud risk, as cybercriminals attempt DDoS related atiacks, phishing scams and other disruptive actions, given the
shift to online banking, ecommerce and cther online activity. as well as more employees working remotely as a result of the ongeing pandemic:

» challenges to the availability and reliability of our network due to changes to normal operations, including the possibility of one or more clusters of
COVID-19 cases occurring at our data centers. affecting cur employees, or affecting the systems or employees of our issuers. acquirers or
merchants:

- additional regulatory requirements, including, for example, government initiatives or requests to reduce or eliminate payments fees or other
costs. A number of countries have taken steps to temporarily cap interchange or cther fees on electronic payments as part of their COVID-18
ecenomic relief measures_ It is possible that some or ail of these caps may become permanent over time, or that we see governments introduce
additional and/or mew pricing caps in future economic retief initiatives. In addition, proponents of interchange and/or MDR regulation may try to
position government intervention as necessary to support recovery efforts In an overall soft global economy, such pricing measures could resuilt
in additional financial pressures on our business; and

- workforce impacts, such as difficulty recruiting, retaining, training, motivating and deveioping employees due to evolving health and safety
protocols; changing worker expectations and talent marketplace variability regarding flexible work models; restrictions on immigration, travel and
employee mobility; and the challenges of maintaining our strong corporate culture, which values communication, collaboration and connections,
despite a majority of employees working from home.

Our indemnification obligation to fund settlement losses of our clients exposes us to significant risk of loss and may reduce our liquidity.

We indemnify issuers and acquirers for setflement losses they may suffer due to the failure of another issuer or acquirer to hener its settlement
obligations in accordance with the Visa operating rules. in certain instances. we may indemnify issuers or acguirers in situations in which a transaction is
not processed by our system. This indemnification creates settlement risk for us due to the timing difference between the date of a payment transaction
and the date of subsequent settlement. Our Indemnification exposure is generally limited to the amount of unsettled Visa card payment transactions at
any point in time and any subsequent amounts that may fall due relating to adjustments for previously processed transactions. Concurrent settlement
failures or insclvencies invelving more than one of our largest clients, several of our smaller clients, or systemic operational fatlures couid negatively
impact our financial position. Even if we have sufficient liquidity to cover a setttement failure or insolvency, we may
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be unable to recover the amount of such payment. This could expose us to significant losses and harm our business. See Note 12—Seftiement
Guarantee Management to our consclidated financial statements included in ftem 8—Financial Statements and Supplementary Data of this report.

Technology and Cybersecurity Risks

Failure to anticipate, adapt to, or keep pace with, new technologies in the payments industry couid harm our business and impact future
growth.

The global payments industry is undergoing significant and rapid technological change. including mohile and other proximity and in-app payment
technologies, ecommerce, tokenization, cryptocurrencies, distributed ledger and blockchain technologies, and new authentication technologies such as
biometrics, 3D Secure 2.0 and dynamic cardholder verification values or dCVV2. As a result. we expect new services and technologies to continue to
emerge and evolve, including those developed by Visa such as our cross-border B2B payment service, Visa B2B Connect. In addition to our own
initiatives and innovations. we work closely with third parties, including potential competitors, for the development of, and access to, new technologies. It
1s difficult. however, to predict which technological developments or innovations will become widely adopted and how those technologies may be
regulated. Moreover, sume of lhe new technologies could be subject to intellectual property-related lawsuits or claims, potentially impacting our
development efforts and/or requiring us to obtain licenses. |f we or our partners fail to adapt and keep pace with new technologies in the payments space
in a timely manner, it could ham our ability to compete. decrease the value of our preducts and services to our clients, impact our intellectual property or
licensing rights. harm our business and impact our future growth.

A disruption, failure or breach of our networks or systems, including as a result of cyber-attacks, could harm our business,

Cur cybersecurity and processing systems, as well as those of financial insttutions, merchants, and third-party service providers, have experienced
in limited instances and may continue to experience errors, interruptions, delays or damage from a number of causes, including power outages,
hardware, software and network failures, computer viruses, malware or other destructive software, internal design, manual or user erors, cyber-attacks,
terrorism, workplace violence or wrongdoing, catastrophic events, natural disasters, severe weather conditions and other effects from climate change. in
agdition, there is risk that third party suppliers of hardware and infrastructure required to operate our data centers and support employee productivity
could be impacted by supply chain disruptions. such as manufacturing and shipping delays. An extended supply chain disruption could also impact
processing or delivery of technology services.

Furthermore, our visibility and rele in the global payments ndustry may also put our company at a greater risk of being targeted by hackers. In the
normal course of our business. we have been the target of malicious cyber-attack atlempts. We have heen, and may continue to be, impacted by attacks
and data security breaches of financial institutions, merchants, or third-party processors. We are also aware of instances where nation states have
sponsored aftacks against some of our financial institution clients, and other instances where merchants and issuers have encountered substantal cata
security breaches affecting their customers, some of whom were Visa account holders. Such attacks and breaches have resulted, and may continue to
result in. fraudulent activity and ultimately, financial losses to Visa's clients. and it is difficult to predict the direct or indirect impact of future attacks or
breaches to our business.

Numerous and evolving cybersecurity threats, including advanced and persistent cyber-attacks. phishing and social engineering schemes.
particularly on our internet-facing applications, could compromise the confidentiality, availability, and integrity of data in our systems or the systems of our
third-party service providers. Because the technigues used o oblain unauthorized access, or to disabie or degrade systems change frequently, have
become increasingly more complex and sephisticated, and may be difficult to detect for periods of time, we may not anticipate these acts or respond
adequately or imely. The security measures and procedures we, our financial institution and merchant clients, other merchants and third-party service
providers In the payments ecosystem have in place to protect sensitive consumer data and other information may not be successful or sufficient to
counter ail data security breaches, cyber-attacks, or system failures. In some cases, the mitigation efforts may be dependent on third parties who may
nat deliver to the required contractual standards, who may not be able to timely patch vulnerabilities or fix security defects, or whose hardware, software
or network services may be subgect to error, defect, delay, outage or lack appropriate malware prevention to prevent breaches or data exfiltration
incidents. Although we devote significant resources to our cybersecurity. acquired entities, and supplier risk management
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programs and have implemented security measures to protect our systems and data, and to prevent, detect and respond to data security incidents, there
can be no assurance that our efforts wili prevent these threats.

These events could significantly disrupt our operations; impact our clients and consumers; damage our reputation and brand: result in litigation or
claims, violations of applicable privacy and other laws, and increased regulatory review or scrutiny, investigations, actions. fines or penalties; result in
damages or changes to our business practices; decrease the overall use and acceptance of our products; decrease our volume, revenues and future
growth prospects; and be costly, time censuming and difficult to remedy . In the event of damage or disruption to cur business due to these occurrences.
we may not be able to successfully and quickly recover all of our critical business functions. assets, and data through our business continuity program.
Furthermore, while we maintain insurance, our caverage may not sufficiently cover all types of losses or claims that may arise

Structural and Organizational Risks
We may not achieve the anticipated benefits of our acquisitions or strategic investments, and may face risks and uncertainties as a result.

As part of our overall business strategy, we make acquisitions and strategic investments. We inay not achieve the anticipated benefits of our current
and future acquisitions and strategic investments and they may involve significant risks and uncertainties, including:

- disruption 1o our ongoing business, including diversion of resources and management's attention from our existing business;
» greater than expected investment of resources or operating expenses;
» failure to adeguately develop our acquired entities:

+ the data security, cybersecurity and operational resilience posture of our acquired entities, or companies we invest in or partner with, may not be
adequate and may be more susceptible to cyber incidents;

+ difficulty, expense or failure of implementing controls, procedures and policies at the acquired entities;

« chalienges of integrating new employees, business cultures, business systems and technologies:

+ failure to retain employees, clients or partners of our acquired entities;

+ in the case of foreign acquisitions, risks related to the integration of operations across different cultures and languages:

« disruptions, costs, liabilities. judgments, settlements or business pressures resulting from litigation matters. investigations or legat proceedings
invelving the acquisitions or strategic investments;

+ the inability to pursue aspects of the acquired entities due to cutcomes in litigatron matters, investigations or legal proceedings:

« failure to obtain the necessary government or other approvals at all. on a timely basis or without the imposition of burdensome conditions or
restrictions;

+ the economic, political. regulatory and compliance risks associated with entering into a new business or operaling in hew regions or countries,
For more informaticn on regulatery risks, please see flern 7—Business—Government Regulations and ltem 1A—Risk Factors—Regulatory Risks
above,

» discovery of unidentified 1ssues and related liabilities after the acquisition or investment was made,
+ failure to mitigate the deficiencies and liabilities of the acquired entities;

« ditutive issuance of equity securities, if new securities are issued;

+ the incurrence of debt;

= negative impact on our financial positicn and/or statement of operations; and

- anticipated benefits, synergies or value of the investment or acquisition not materializing.
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We may be unable to attract, hire, and retain a highly qualified and diverse workforce, including key management.

The talents and efforts of our employees, particularly our key management, are vital to our success. The market for highly skilled workers and
leaders in our industry, especially in fintech, technology and other specialized areas, is extremely competitive. Cur management team has significant
industry experience and would be difficult to replace. We may be unable to retain them or to attract other highly qualified employees, particularly if we do
not offer employment terms that are competitive with the rest of the labor market Ongoing changes in laws and policies regarding immigration and work
authorizations have made it more difficult for employees to work in, or transfer among, jurisdictions in which we have operations and could continue to
impair cur ability to attract and retain qualfied employees. Failure to attract, hire, develop, motivate. and retain highly qualified and diverse employee
talent; to meet our goals related to fostering an inclusive and diverse culture, including increasing the number of underrepresented employees in the
U.S; to develop and implement an adequate succession plan for the management team; to maintain a corporate culture that fosters innovation.
collaboration and inclusion; or to design and successfully implement flexible work models that meet the expectations of employees and prospective
employees could disrupt our operations and adversely affect our business and our future success. These challenges may be further amplified by the
ongoing coranavirus pandemic.

The conversions of our class B and class C common stock or series A, B and C preferred stock into shares of class A common stock would
result in voting dilution to, and could impact the market price of, our existing ciass A commeon stock,

The market price of our class A common stock could fall as a result of many factors. The value of our class B and C commen stock and series A, B
and C preferred stock is tied to the value of the class A common stock. Under our U.S. retrospective responsibility plan, upon final resolution of cur U.S.
covered litigation, all class B common stock will become canvertible info class A common stock. tn September 2020, we released $7.3 billion of the as-
converted value from our series B and series C preferred stock and issued series A preferred stock in connection with that release. Visa will continue to
release value from the series B and series C preferred stock in stages based on developments in current and potential litigation under our Europe
retrospective responsibitity plan. The series B and series C preferred stock will become fully convertible to series A preferred stock or class A common
stock no later than 2028 (subject 1o a holdback to cover any pending claims). Visa may take action on the class B common stock and series Band C
preferred stock at a certain valuation and due 1o unforeseen circumstances the overail value of the class B and C common stock and series A, Band C
preferred stock as determined by the class A common stock price, may later decrease. Conversion of our class B and class C common stock into class A
common stock, or our series A, B and C preferred stock into class A common stock, would increase the amount of class A commeon stock outstanding,
which could adversely affect the market price of our existing class A common stock and would dilute the voting power of existing class A commaon
stockholders.

Holders of our ciass B and C common stock and series A, B and C preferred stock may have different interests than our class A common
stockholders concerning certain significant transactions.

Although their voting rights are limited, holders of our class B and C common stock and. in certain specified circumstances, holders of our series A,
B and C preferred stock, can vote on certain significant transactions. With respect to our class B and C common stock, these fransactions include a
proposed consclidation or merger, a decision to exit our core payments business and any other vote required under Delaware law. With respect to our
series A, B and C preferred stock, voting rights are iimited to proposed consolidations or mergers in which holders of the series A, B and C preferred
stock would receive shares of stock or other equity securities with preferences, rights and privileges that are not substantially identical to the preferences,
rights and privileges of the applicable series of preferred stock; or, in the case of series B and C preferred stock, holders would receive securities, cash or
ather property that is different from what our class A common stockholders would receive. Because the holders of classes of capital stock other than
class A common stock are our current and former financial institution clients, they may have interests that diverge from our class A common
stockholders. As a result. the holders of these classes of capital stock may not have the same incentive to approve a corporate action that may be
favorable to the holders of class A common stock, and their interests may otherwise conflict with interests of cur class A commen stockholders.
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Delaware law, provisions in our certificate of incorporation and bylaws, and our capital structure could make a merger, takeover attempt, or
change in control difficult,

Provisions contained in our cerificate of incorporation and bylaws and our capital structure could delay or prevent a merger, takeover attempt. or
change in contral that our stockholders may consider favorable. For example. except for limited exceptions:

+

no person may beneficialiy own more than 15 percent of our class A common stock {or 15 percent of our total ouistanding common stock on an
as-converted basis). unless our board of directors approves the acquisition of such shares in advance;

no competitor or an affilate of a competitor may holg more than 5 percent of our total outstanding common stock on an as-converted basis;

the affirmative votes of the class B and C common stock and senes A, B and C preferred stock are required for certain types of consolidations or
mergers;

our stockholders may only take action during a slockholders’ meeting and may not act by written consent; and

only the buard of directors, Chairman, or CEO or any stockholders who have owned continuously for at least one year not less than 15 percent of
the voting power of all shares of class A common stock cutstanding may call a special meeting of stockholders.
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ITEM 1B. Unresolved Staff Comments
Not applicable.

ITEM 2. Properties

At September 30, 202%, we owned or leased 123 office locations 1n 77 countries around the world, including three global processing centers located
in the U.S. and the United Kingdom. Qur corporate headquarters are tocated in owned and leased premises in the San Francisco Bay Area.

We believe that these facilities are suitable and adequate to support our ongoing business needs.

ITEM 3. Legal Proceedings

Refer 1o Note 20—Legal Matters to our consolidated financial statements included in iterm 8—Financial Statements and Supplementary Data of this
report.

ITEM 4. Mine Safety Disclosures

Not applicable.
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PART Il

ITEM 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities

Our class A common stock has been listed on the New York Stock Exchange under the symbol “V" since March 19, 2008 At November 10, 2021,
we had 330 stockholders of record of our class A common stock. The number of beneficial owners is substantially greater than the number of record
haolders, because a large portion of our class A common stock is held in “street name” by banks and brokers. There is currently no established public
trading market for our ciass B or C common stock. As of November 10, 2021, there were 1,243 and 435 holders of record of our ¢class B and C common
stock, respectively.

On October 22, 2021, our board of directors declared a quarterly cash dividend of $0.375 per share of class A commeon stock (determined in the
case of class B and C common stock and series A, B and C convertible participating preferred stock on an as-converied basis) payable on December 7.
2021, to holders of record as of November 12, 2021 of our commen and preferred stock.

Subject to legally available funds, we expect to continue paying quarterly cash dividends on our outstanding commeon and preferred stock in the
future. However, the declaiation and payment of future dividends is at the sole discretion of our board of directors after taking into account various
factors. including our financial condition, settiement indemnifications, operating results, available cash and current and anticipated cash needs.

issuer Purchases of Equity Securities

The table below presents our purchases of common stock during the quarter ended September 30, 2021:

Approximate
Dollar Value
f Shares that
Total Number of o
Shares Purchased May Yet Be
Average Purchase as Part of Publicly Purchased
Total Number of Price Announced Plans or Under the Plans or
Period Shares Purchased per Share Programs! Programs
(in millions, except per share data)
July 1-31, 2021 2 % 243.34 ——:) 753028
August 1-31, 2021 6 233.92 6 $ 5,942
September 1-30, 2021 5 % 224 87 53] _ AR
Total 13 ¢ 231.33 13

! The figures in the table reflect ransactions according to the trade dates. For purposes of our consolidaled financial statements included in this Form 10-K, the impact of these
repurchases is recerded according to the settlemnent dates. '

See Note 15— Stockholders’ Equity to our consolidated financial statements included in ftern 8—Financial Statements and Supplementary Data of
this report for further discussion on our share repurchase programs
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EQUITY COMPENSATION PLAN INFORMATION

The table below presents information as of September 30, 2021, for the Visa 2007 Equity Incentive Compensation Plan (the "EIP") and the Visa inc.
Employee Stock Purchase Plan (the “ESPP"), which were approved by our stockholders. We do not have any equity compensation plans that have not
been approved by our stockholders. For a description of the awards issued under the EIP and the ESPP, see Note 17—Share-based Compensation to
our consolidated financial statements included in /fem 8—Financial Statements and Suppiementary Data of this report.

Number of Shares of
Class A
Common Stock

(a) Remaining Available for
Number Of Shares Future Issuance Under
of Class A Common Stock Issuable Weighted-Average Equity Compensation
Upon Exercise of Exercise Price of Plans (Excluding Shares
Plan Category Qutstanding Options And Rights Quistanding Optiens Reflected In Column {a))

{in millions, except welghted-average exercise price)

Equity compensation plans approved )
by stockholders 12 o $ 13456 @ [EER R

"

As of September 30, 2021, the maximum number of shares issuable consisted of 6 million cutstanding options, 5 rillion cutstanding restricted stock units and 1 mithon
outstanding performance shares under the EIP and less than 1 million outstanding purchase rights under the ESPP.

The weighted-average exercise price is calculated based solely on the exercise prices of the outstanding stock optians and does not reflect the shares that will be issued upon
the vesting of cutstanding restricted stock Lnits and performance shares, which have no exercise price. Additionally. 1t excludes the weighled-average exercise price of the
outstanding purchase rights under the ESPP, as the exercise price is based on the future stock price. net of discount, at the end of each monthly purchase over the offering
period.

M As of September 30, 2021. 98 milhon shares and 15 million shares remain available for issuance under the EIP and the ESPP. respectively.

12

ITEM 6. [Reserved]

32



Table of Contents

ITEM 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations

This management's discussion and analysis provides a review of the results of operations, financial condition and liquidity and capital resources of
Visa inc. and its subsidiaries (“Visa,” “we." ‘us.” “our” and the “Company”) on a historical basis and outlines the factors that have affected recent
earnings. as well as those factors that may affect future earnings. The following discussion and analysis should be read in conjunction with the
consolidated financial statements and related notes included in ltem B—Financial Statements and Supplernentary Data of this report.

This section of this Form 10-K generally discusses fiscal 2021 compared fo fiscal 2020. Discussions of fiscal 2020 compared fo 20189 that are not
included in this Form 10-K can be found in “Management's Discussion and Analysis of Financial Condition and Results of Operations™ in Part li, ftem 7.
Management's Discussion and Analysis of Financial Condition and Results of Operations in our fiscal 2020 Form 10-K. filed with the United States
Securities and Exchange Commission on Novemnber 18. 2020.

Overview

Visa is a global payments technology company that enables innovative, reliable and secure electronic payments across more than 200 countries
and territories. We facilitale global commerce and maney movement across a global network of consumers, merchants, financial institutions. businesses,
strategic partners and government entities through innovative technologies. Our advanced transaction processing network, VisaNet. enabies
authorization, clearing and settlement of payment transactions and allows us to offer products and solutions that facilitate secure, reliable, and efficient
money movement for all participants in the ecosystem

Financial overview. A summary of our as-reported U.S. GAAP and non-GAAP operating results are as follows:

For the Years Ended

September 30, % Change(®
2021 202¢
VS. vS.
2021 2020 2019 2020 2019
{in millions, except pertertages and per share data)
Net revenues $ 24105 35 21,846 $ 22,977 10 % {5 %)
Operating expenses $ 8,301 % 7765 § 7976 7 % (3 %)
Net income $ 12,311 § 10866 S 12,080 13 % (10 %)
Diluted earnings per share $ 563 § 489 % 532 15 % (8 %)
Non-GAAP operating expenses(@ $ 8,077 § 7702 % 7.596 5% 1 %
Non-GAAP net income(® $ 12,933 § 11,193 § 12,274 16 % (9 %)
Non-GAAP diluted earnings per share!?! $ 591 3 504 % 5.40 17 % (7 %)

i1 Figures in the table may not recalculate exactly due o rounding. Percentage changes are calculated based on unrounded numbers.
121 For a full reconciliation of our GAAP to non-GAAF financial results. see tables in Non-GAAP financral results below

Coronavirus. As the effects of an evolving coronavirus (“COVID-19") pandemic continues, much remains uncertain. Our priority remains the safety
of our employees, clients and the communities in which we live and operate. We are taking a phased approach to reopening our offices. with most of our
employees currently working remotely. We continue to remain in close and regular contact with our employees. clients, partners and governments
globally to help them navigate these chalienging times.

The ongoing effects of COVID-19 remain difficuit to predict due to numerous uncertainties, including the transmissibility, severity, duration and
resurgence of the outbreak; new variants of the virus; the uptake and effectiveness of health and safety measures or actions that are voluntarily adopted
by the public or required by governments or public health authorities. including vaccines and treatments; the speed and strength of an economic
recovery, including the reopening of borders and the resumption of international frave!; and the impact to our employees and our operations, the business
of our clients, suppliers and business partners: and other factors identified in Part |, ltem 1A "Risk Factors” in this Form 10-K. We will continue to evaluate
the nature and extent of the impact to our business.

Highlights for fiscal 2021. Net revenues were $24 .1 billion. an increase of 10% over the prior year, primarily due to the year-over-year growth in
payments volume, processed transactions and cross-border volume, helped by
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fewer COVID-19 restrictions. partially offset by higher client incentives. Exchange rate movements and our hedging program positively impacted our net
revenues growth by approximately half a percentage point.

GAAP operating expenses were $8.3 billion and increased 7% ocver the prior year, primarily driven by higher personnel and marketing expenses.

partially offset by lower general and administrative expenses. Non-GAAP operating expenses were $8.1 billion and increased 5% over the prior year,
primarily driven by higher persennel and marketing expenses, partially offset by lower general and administrative expenses. Exchange rate movements
negatively impacted our operating expense growth by approximately half a percentage point.

Non-GAAP financial results. We use non-GAAFP financial measures of our performance which exclude certain items which we believe are not

represeniative of our continuing operations, as they may be non-recurring or have no cash impact, and may distort our longer-term operating trends. We
consider non-GAAP measures useful to investors because they provide greater transparency into management's view and assessment of our cngoing
operating performance

Gains and losses on equity investments. Gains and losses on equity investments include periodic non-cash fair value adjustments and gains and
Insses upon sale of an investment. These long-term investments are strategic in nature and are primarily private company investments. Gains
and losses and the related tax impacts associated with these investments are tied to the performance of the companies that we invest in and
therefore do not correlate to the underlying performance of our business.

Amortization of acquired infangible assets. Amortization of acquired intangible assets consists of amertization of intangible assets such as
devetoped technology, customer relationships and brands acguired in connection with business combinations executed beginning in fiscal 2019
Amertization charges for our acquired intangible assets are non-cash and are significantly affected by the timing, frequency and size of our
acquisitions, rather than our core operations. As such, we have excluded this amount and the related tax impact to faciltate an evaluation of our
current operating performance and comparison to our past operating performance.

Acquisiton-related costs. Acquisition-related costs consist primarily of cne-time transaction and integration costs associated with our business
combinations. These costs include professional fees, technoiogy integration fees, restructuring activities and other direct costs related to the
purchase and integration of acquired entities. It also includes retention equity and deferred equity compensation when they are agreed upon as
part of the purchase price of the transaction but are required to be recognized as expense post-combination. We have excluded these amounts
and the related tax impacts as the expenses are recognized for a limited duration and do not reflect the underlying performance of our business.

Remeasurement of deferred tax balances. Dunng fiscal 2021, in connection with the UK enacted legislation on June 10, 2021 that increases the
tax rate from 19% to 25%, effective April 1, 2023, we remeasured our UK deferred tax liabilities, resulting in the recognition of a non-recurring,
non-cash income tax expense of $1.0 billion.

During fiscal 2020, in connection with the UK enacted legislation that repealed the previous tax rate reduction from 19% to 17% that was
effective on April 1, 2020, we remeasured our UK deferred tax liabilities as of the enactment date. resulting in the recognition of a non-recurring,
non-cash income tax expense of $329 million. See Note 19—income Taxesto our consolidated financial statements included in ltem 8—
Financial Statements and Supplemnentary Dala of this report.

Indirect taxes. During fiscal 2021, we recognized a one-time charge within generai and administrative expense of $152 million, before tax. Net of
the related income tax benefit of $40 million, determined by applying applicable tax rates. non-GAAP net income increased by $112 million. This
charge 1s to record our estimate of probable additional indirect taxes, related to prior periods, for which we couid be liable as a result of certain
changes in applicable law. This one-time charge is not representative of our ongoing operations.

Resolution of a tax item. During fiscal 2020, we resoived a long-outstanding tax matter, dating back more than 12 years, relating to certain tax
filing positions taken prior to our initial public offering. The resolution of this matter resulted in the recognition of a one-time charge 1o income tax
expense of $28 million, which we believe is not representative of our continuing operations and ongoing effective tax rate.
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Litgation provision. During fiscal 2019, we recorded a litigation provision of $370 million and related tax benefits of $83 million associated with
the interchange multidistrict litigation. The tax impact is determined by applying applicable federal and state tax rates to the litigation
provision. Under the U.S. retrospective responsibility ptan, we recover the monetary labilities related to the U.S. covered litigation through a
reduction to the conversion rate of our class B common stock to shares of class A common stock. See Note 5—U.S. and Europe Retrospective
Responsibility Plans and Note 20—!egal Malters to our consolidated financiai statements included in ffern 8—Financial Statements and

Supplementary Data of this report.

Non-GAAP operating expenses. non-operating income (expense), income tax provision, effective income tax rate, net income and diluted earnings
per share should not be relied upon as substitutes for, or considered in isolation from, measures calculated in accordance with U.S. GAAP The following
tables reconcile our as-reported financial measures. calculated in accordance with U.S. GAAP, to our respective non-GAAP financial measures:

As reported

(Gains) losses on equity investments, net
Amortization of acquired intangible assets
Acquisition-related costs
Remeasurement of deferred tax balances
Indirect taxes

Non-GAAP

As reported

(Gains) losses on equity investments, net
Amortization of acquired intangible assets
Acquisition-related costs
Remeasurement of deferred tax balances
Resolution of a tax item

Non-GAAP

For the Year Ended
Seplember 30, 2021

Non-operating Diluted
Operating Income Income Tax Effective income Earnings Per
Expenses (Expense) Provision Tax Ratel” Net Income Sharet'
{in milliens, except percentages and per share data)
$ 8301 § 259 § 3,752 234 % § 12,311 % 5.63
— (712) (159) {553) (0.25)
(51) — 12 38 0.02
(21 — 4 17 0.01
— — {1,007) 1,007 0.46
(152) — 40 112 0.05
$ 8,077 §$ 453) % 2,642 170 % % 12933 $ 5.91

For the Year Ended
September 30, 2020

Non-operating Diluted
Operating Income Income Tax Effective Income Earnings Per
Expenses (Expense) Provision Tax Rate! Net Income Sharel"
{in millions, except percentages and per share data)
& 7765 § (291} % 2924 212 % % 10,866 $ 4.89
— (101) {23) {78) {0.04)
(46) — 1" 35 0.02
(17} — 4 13 0.01
— — (329) 329 0.15
— — {28) 28 0.01
$ 7702 8§ (392) % 2,559 186 % $ 11,193 § 5.04
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For the Year Ended
September 30, 2019

Non-operating Diluted
Operating Income Income Tax Effective Income Earnings Per
Expenses {Expense) Provision Tax Ratet! Net Income Sharel"
(in millions, except percentages and per share data)
As reported % 7976 % (117 % 2,804 188 % % 12,080 § 532
(Gains) losses on equity investments, net — (131} {30) (101 (0.04)
Amortization of acquired intangible assets (6) —_ 1 5 —
Acquisition-related costs 4 — 1 3 —
Litigation pravision (370Q) — 83 287 0.13
Non-GAAP $ 759 % {248) & 2,859 189 % $ 12274 % 540

M Flgures n the table may not recalculate exactly due to rounding. Effective income tax rate, diluted earnings per share and their respective totals are calculated based on
unrounded numbers.

Common stock repurchases. In January 2021, our board of directors authorized an $8.0 billien share repurchase program (the "January 2021
Program”). During fiscal 2321, we repurchased 40 million shares of our class A common stock in the open market for $8.7 billion. As of September 30,
2021, our January 2021 Program had remaining authorized funds of $4.8 hillion for share repurchase. See Note 15—Stockhoiders’ Equity 1o our
consolidated financiat statements included in ftem 8—Financial Statements and Supplementary Data of this report.

Pending acquisitions. On June 24, 2021, we entered into a definitive agreement to acquire Tink AB (“Tink") for €1.8 billlon, inclusive of cash and
retention incentives. This acquisition is subject to customary closing conditions, including regulatory reviews and approvals.

On July 22, 2021, we entered into a definitive agreement to acquire The Currency Cloud Group Limited ("Currencycloud”). The acquisition values
Currencycloud at £700 million. inclusive of cash and retention incentives. The financial consideration will be reduced by the outstanding equity of
Currencycloud that we already own. This acquisition is subject to customary ciesing conditions. including regulatory reviews and approvals.

Terminated acquisition. On January 12, 2021, Visa and Plaid Inc. mutually terminated their merger agreement announced on January 13, 2020. See
Note 20—Legal Matters to our consolidated financial statements included in ftem 8—Financial Statements and Supplementary Data of this report.

Payments volume and processed lransactions. Payments volume is the primary driver for cur service revenues, and the number of processed
transactions is the primary driver for our data processing revenues.

Payments volume represents the aggregate dollar amount of purchases made with cards and other form factors carrying the Visa. Visa Electron, V
PAY and Interlink brands and excludes Europe co-badged volume. Nomina! payments volume is denominated in U.S. dollars and is calculated each
quarter by apptying an established U.S. dollarffocal currency exchange rate for each local currency in which our volumes are reported. Processed
transactions represent transactions using cards and other form factors carrying the Visa. Visa Electron, V PAY . Interlink and PLUS brands processed on

Visa's networks.
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The following tables present nominal payments and cash volume:

u.s. International Visa Inc.
12 months 12 menths 12 months
ended June 3¢ ' ended June 30,7 ended June 30,'"
2021 2020 cn;:gem 2021 2020 ChaﬁgeIZI 2021 2020 Cha?:ﬂge"’
({in bllllons, except percentages)
Nominal payments volume
Consumer credit $ 16841 3§ 1518 8 % $§ 2,396 § 2362 1T % $ 4038 § 3880 4 %
Consumer debit® 2,387 1,848 29 % 2,440 1,975 24 % 4,828 3824 26 %
Commercial'® 697 641 9 % 406 370 10 % 1,103 1,011 9 %
Total nominal payments volume!?  § 4725 § 4,007 18 % $ 5243 3 4707 1 % $ 9968 5 8714 14 %
Cash volumet® 635 573 11 % 1,927 2,045 (6 %) 2,561 2,618 (2 %)
Total nominal volume!2(6) $ 535 $ 4580 17 % $ 7,169 § 6,753 B % $ 12529 $ 11,333 11 %
U.s. International Visa Inc.
enc:ezdrgslr::h;ll."} en;ezclr:zszh;l],") en;ez\imzieh;ﬂ,"'
2020 2019 Cha.kgeﬂ' 2020 2019 Chazngef?' 2020 2019 Cha.'r?ge"’
(in billions, except percentages)
Nominal payments volume
Consumer credit § 1518 § 154C (1%) $ 2362 3 2484 (5%) $ 3880 § 4024 {4 %)
Consumer debit'® 1,848 1,699 9% 1,975 1,878 5% 3,824 3,577 7%
Commercial 641 634 1% 370 381 (3 %) 1,011 1,015 — %
Total nominai payments volume®  § 4007 § 3873 3% $ 4707 § 4743 1% % 8714 § 8616 1%
Cash volume!® 573 573 — % 2,045 2,262 (10 %) 2619 2,835 {8 %)
Total nominal volume!)8) $ 458D $ 4,447 3% $ 8753 s 7005 4% $ 11333 3 11451 {1 %)
The following table presents the change ih nominal and constant payments and cash velume:
International Visa Inc.
12 monhths ended 12 months ended 12 months ended 1Z months ended
June 30, June 30, June 30, June 30,
2021 vy 202007 2020 vs 2013%3 2021 vs 202013 2020 vs 201942
= T Nominal Constanti™ MNominal Constanti”} Nominal Constanti’!
Payments volume growth
Consumer credit growth 1 % (1 %} (5 %) (3 %) 4 % 3 % (4 %) {2 %)
Consumer debit growth'® 24 % 21 % 5% 8 % 26 % 25 % 7 % 8 %
Commercial growth'* 10 % 7 % (3 %) — % 9 % 8 % — % 1%
Total payments volume growth 11 % 9 % (1 %) 2 % 14 % 13 % 1% 2 %
Cash volume growth®® (6 %) (3 %} (10 %) (7 %) (2 %) — % (8 %) 5 %)
Total volume growth 6 % 5 % (4 %) (1 %) 11 % M0 % {1 %} 1 %

3]

Service revenues in a given gquarter are assessed based on nominal payments volume in the prior quarter. Therefore, service revenues reported for the 12 months ended

September 30, 2021, 2020 and 2019, were based on nominal payments volume reported by cour finaneial institution clients for the 12 months ended June 20, 2021, 2020 and
2019, respectively On vocasion, previously presented volume information may be updated. Prior period updates are not material.

2
3
1
i5
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Visa
i
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Growth on a constant-dollar basis excludes the impact of foreign currency fluctuations against the U S dollar.

Figures in the tables may not recalculate exactly due to rounding. Percentage changes and totals are caiculated based on unrounded numbers.
Includes consumer prepaid velume and Intertink volume.
Includes large. medium and smal! business credt and debit. as welt as commercial prepaid volume.,
Cash volume generaily consists of cash access transactions, balance access transactions. balance transfers and convenience checks.
Total nominal volume is the sum of total nominal payments volume and cash volume. Total nominal volume 1s provided by our financial institution clients. subject 1o review by
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The following table provides the number of processed transactions:

For the Years Ended

September 30, % Change!"
2021 2020
Vs, ¥s.
2021 2020 2019 2020 2019
{in millions, except percentages)
Visa processed transactions 164,733 140,839 138,329 17 % 2 %

M Figures in the table may not recalculate exactly due to rounding Percentage changes are calculated based on unrounded numbers. On occasion, previously presented
information may be updated. Prior period updates are not matenal.

Results of Operations
Net Revenues

Our net revenues are primarily generated from payments volume on Visa products for purchased goods and services, as well as the number of
transactions processed on our network. See Note 1—Summary of Significant Accounting Policies to our consolidated financial statements included in
ltem 8—Financial Statements and Supplementary Data of this repon for further discussion on the components of our net revenues.

The following table presents cur net revenues earned in the U.S. and internationally:

For the Years Ended

September 30, % Change!"
2021 2020
vs. VS,
2021 2020 2019 2020 2019
{in millions, except percentages)
WS $ 11,160 3 10,125 § 10,279 10 % (1 %)
International 12,945 11,721 12,698 10 % (8 %)
Net revenues $ 24105 § 21,846 § 22977 10 % (5 %)

- Figures 1n the table may not recalculate exactly due to rounding. Percentage changes are caculated based on unrounded numbers.

Net revenues increased in fiscal 2021 primarily due to the year-over-year growth in payments volume, processed transactions and cross-border
volume. helped by fewer COViID-1% restrictions, partially offset by higher client incentives.

Our net revenues are impacted by the overall strengthening or weakening of the U.S. dollar as payments volume and related revenues dencminated
in local currencies are converted to U.S. dollars. In fiscal 2021, exchange rate movements and our hedging program positively impacted our net revenues
growth by approximately half a percentage point.

The following table presents the components of our net revenues:

For the Years Ended

September 30, % Changet!
2021 2020
V5. VS.
2021 2020 2019 2020 2019
(in millions, except percentages)
Service revenues $ 11475 3 9804 S 9,700 17 % 1 %
Data processing revenues 12,792 10,975 10.333 17 % 6 %
International transaction revenues 6,530 6,299 7,804 4 % {19 %)
Other revenues 1,675 1432 1,313 17 % 9 %
Client incentives {8,367) {6,664) (6,173) 26 % 8 %
Net revenues $ 24105 % 21846 $ 22,977 10 % (5 %)

' Figures in the table may not recalculate exactly due to rounding. Percentage changes are calcuiated based on unrounded numbers.
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Service revenues increased primarity due to 14% growth in nominal payments volume. Service revenues were alsc impacted by select pricing
maodifications and business mix.

Data processing revenues increased due to 17% growth in processed transactions, as the business laps the initial impacts of COVID-19 starting
in March 2020.

International transaction revenues increased primarily due to growth in nominal cross-berder valumes, excluding transactons within Europe, of
4%, as the business laps the initial impacts of COVID-19 starting in March 2020 and border restrictions were relaxed in various markets.

Other revenues increased as the business laps the initial impacts of COVID-19 starting in March 2020, driven by higher consulting and data
services revenues.

Client incentives increased in conjunction with the increase in payments velume during fiscal 2021 The amount of client incentives we record in
future periods will vary based on changes in performance expectations, actual client performance. amendments to existing contracts or the
execution of new contracts.

Operaling Expenses

Our operating expenses consist of the foliowing:

Personnel expenses include salaries, employee benefits. incentive compensation, share-based compensation, contractor expense and
severance charges.

Marketing expenses include expenses associated with advertising and marketing campaigns, spoensorships and other related promotions of the
Visa brand.

Network and processing expenses mainly represent expenses for the operation of our processing network, inciuding maintenance, equipment
rental and fees for other data processing services.

FProfessional fees mainly consist of fees for consulting, legal and other professional services.

Depreciation and armortization expenses include amortization of purchased and internally developed software, as well as depreciation expense
for property and eguipment. Also included in this amount is amortization of finite-lived intangible assets primarily obtained through acquisitions.

General and administrative expenses consist mainly of card benefits, indirect taxes, facilities costs. travel and meeting costs, foreign exchange
gains and losses and other corporate expenses incurred in support of our business.

Litigation provision represents litigation expenses and is based on management's understanding of our litigation profile, the specifics of the
cases, advice of counsel to the extent appropriate and management's best estimate of incurred loss.
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The following table presents the components of our total operating expenses:

For the Years Ended

September 30, % Change!'t
2021 2020
VS, V5.
2021 2020 2019 2020 2019
(in millions, except percentages)
Personnel $ 4,240 § 3785 % 3,444 12 % 10 %
Marketing 1,136 971 1,105 17 % (12 %)
Network and processing 730 727 721 — % 1 %
Professional fees 403 408 454 (1 %) (10 %)
Depreciation and amortization 804 767 656 5 % 17 %
General and administrative 985 1,096 1,196 (10 %) (8 %)
Litigation provision 3 11 400 (76 %} {97 %)
Total operating expenses(? $ 8,301 § 7765 § 7.976 7 % (3 %)

1 Figures in the table may not recalculate exactly due te rounding. Percentage changes are calculated based on unrounded numbers,
2 Operating expenses for fiscal 2021 and 2019 include significant items that we do not believe are indicative of cur operating performance. See Overview within this ftern 7—
Management's Discussion and Analysis of Financial Condition and Resuits of Operations.
+ Personnel expenses increased primarily due to higher headcount and incentive compensation, reflecting our strategy to invest in future growth.

- Marketing expenses increased as we lapped reductions in spending in the prior year at the outset of COVID-19 as well as higher spending in
client marketing and various campaigns, incluging the Olympic Games Tokyo 2020, which were held in Summer 2021.

+ @General and administrative expenses decreased due to lower travel expenses, favarable foreign currency fluctuations and lower usage of travel
related card benefits, partially offse! by a one-time charge to record our estimate of probable additicnal indirect taxes, related to prior periods, for
which we could be liable as a result of certain changes in applicable laws.

Non-operating Income (Expense}

Non-operating income (expense) primarily includes interest expense, gains and losses earned on investments. income from derivative instruments
not associated with our core business, as well as the non-service components of net periodic pension income and expense.

The following table presents the components of our non-opetating Income {expense):

For the Years Ended

September 30, % Change!
2021 2020
¥S. ¥S5.
2021 2020 2019 2020 2019
{(in millions, except percentages)
Interest expense, net $ (513} $ (516) $ (533) (1 %) (3 %)
Investment income and other 772 225 416 243 % (46 %)
Total non-operating income (expense) $ 259 § (291) 3 (117) (189 %) 148 %

1t Figures in the table may not recalculate exactly cdue to rounding. Percentage changes are calculated based on unrounded numbers.

+ Interest expense. net decreased primarily as a result of lower interest related to income tax liabilites. partialty offset by an increase in interest
expense due to the issuance of debt in fiscal 2020. See Note 10—Debt to our consolidated financial statements included in {tem 8—Financial
Statements and Supplementary Data of this report.

+ Investment income and other increased primarily due to higher gains from cur equity investments, partially offset by lower interest income on our
cash and investments. See Note 6—Fair Value Measurements and Investments 1o our consolidated financial statements included in item 8—
Financial Statements and Supplementary Data of this report.
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Effective Income Tax Rate
The following table presents our effective income fax rates:

For the Years Ended
September 30,

2021 2020 2019
Effective income tax rate 23 % 21 % 19 %

The effective fax rate in fiscal 2021 differs from the effective tax rate in fiscal 2020 mainly due fo the following:

« during fiscal 2021, a $1.0 billion non-recurring non-cash tax expense related to the remeasurement of UK deferred tax liabilities, as discussed
below:

= during fiscal 2021, $255 million of tax benefits recognized as a result of the conclusion of audits by taxing autherities; and

- dunng fiscal 2020, a $329 million non-recurring, non-cash tax expense related to the remeasurement of UK deferred tax liabilities, as discussed
below

On June 10, 2021, the UK enacted legislation that increases the tax rate from 19% to 25%, effective April 1, 2023. On July 22, 2020, the UK
enacted legislation that repealed the previous tax rate reduction from 19% to 17% that was effective on April 1, 2020. As a result, in fiscal 2021 and fiscal
2020. we recorded non-recurring, non-cash tax expense related to the remeasurermnent of our UK deferred tax liabilities, primarily related to intangibles
recorded upon the acquisition of Visa Europe Limited (“Visa Europe”) in fiscal 2016

Liquidity and Capital Resources
Management of Qur Liquidity

We regularly evaluate cash requirements for current operations, commitments, development activities and capital expenditures, and we may elect to
raise additional funds for these purposes in the future through the issuance of either debt or equity. Our treasury policies provide management with the
guidelines and authority to manage liquidity risk in a manner consistent with our corporate objectives.

The objectives of our treasury policies are to:

- provide adequate liquidity to cover operating expenditures and liquidity centingency scenarios;

» ensure timely completion of payments settlement activities;

+ ensure payments on required litigation settlements;

+ make planned capital investments in our business;

+ pay dividends and repurchase our shares at the discretion of our board of directors; and

+ invest excess cash in securities that enable us to first meet our working capital and liquidity needs, and eam additional income.

Based on our current cash flow budgets and forecasts of our shori-term and long-term liquidity needs, we believe that our current and projected
sources of liquidity will be sufficient to meet our projected kquidity needs for more than the next 12 months. We will continue to assess our liquidity
position and potential sources of supplemental liquidity in view of our operating performance. current economic and capital market conditions and other
relevant circumstances.
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Cash Flow Data
The following table summarizes our cash flow activity for the fiscal years presented:

For the Years Ended

September 30,
2021 2020 2019
(in millions)

Total cash provided by {used in):

Operating activities $ 15227 % 10440 % 12,784

fnvesting activities (152} 1427 (581)

Financing activities (14,410} (3.968) {12,061)
Effect of exchange rate changes on cash, cash equivalents, restricted cash and restricted

cash equivalents {37) 440 (277)
Increasc (decorease) in vash, cash equivalents, restricted cash and restricted cash

equivalents $ 628 5 8339 § (145)

Operating activities. Cash provided by operating activities in fiscal 2021 was higher than the prior fiscal year primarily due to growth in our
underlying business, lower client incentive payments and timing and impact of COVID-19 on settlement in the prior fiscal year.

investing activities. Cash was used in investing activities in fiscal 2021 compared to cash provided by investing activities in fiscal 2020, primarily due
to higher purchases. net of proceeds from sales and maturities of investment secunties.

Financing activities. Cash used in financing activities in fiscal 2021 was higher than the prior fiscal year primarily due to the absence of proceeds
received from the issuance of senior notes in the prior year, the $3.0 billion principal debt payment upon maturity of our senior notes and higher share
repurchases. See Note 10—Debt and Note 15—Sfockholders’ Equity. to our consolidated financial statements included in ftem 8—Financial Statements
and Supplementary Data of this report.

Sources of Ligquidity

Cur primary sources of liquidity are cash on hand, cash flow from our operations, our investment portfolic and access to various equily and
barrowing arrangements. Funds from operations are maintained in cash and cash equivalents and shori-term or long-term investment secunties based
upen aur funding requirements, access to liquidity from these holdings and the return that these holdings provide.

Cash, cash equivalents and invesiments. As of September 30, 2021, our cash and cash equivalents balance were $16€.5 billion and our available-
for-sale debt securities were $3.2 billion. Our investment portfolio is designed to invest cash in securities which enables us to meet our working capital
and liquidity needs. Our investment portfolio consists of debt securities issued by the U.S. Treasury or U 3. government-sponsored agencies. $1.5 billion
of the investments are classified as current and are available to meet short-term liquidity needs. The remaining non-current investments have stated
maturities of more than one year from the balance sheet date; however, they are also generally available to meet short-term liquidity needs.

Factors that may impact the liquidity of our investment portfolic include. but are not limited to, changes to credit ratings of the securities, uncertainty
related to regulatory developments, actions by central banks and other monetary authorities and the ongoing strength and quality of credit markets. We
will continue to review our portfolio in light of evolving market and economic conditions. However, if current market conditions deteriorate. the liquidity of
our investment portfolio may be impacted and we could determine that some of our investments are impaired, which could adversely impact our financiat
results. We have policies that limit the amount of credit exposure to any one financial institution or type of investment.

Commercial paper program. We maintain a commercial paper program to support our working capital requirements and for other general corperate
purposes. Linder the program, we are authorized to issue up to $3.0 Lillion in outstanding notes, with maturities up to 397 days from the date of issuance.
At September 30, 2021, we had no outstanding obligations under the program. See Note 10—Debt to our consolidated financial statements included in
ftem 8--Financial Statements and Supplementary Data of this report
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Credit facility. We have an unsecured $5 0 billion revolving credit facility (the “Credit Facility”} which expires on July 25, 2024. As of September 30.
2021, there were no borrowings under the Credit Facility. See Note 70—Debt to our consolidated financial statements included in ftem 8—Financial
Statements and Supplementary Data of this report.

U S Litigation escrow account. Pursuant to the terms of the U S. retrospective responsibility plan, which was created to insulate Visa and our class
A common shareholders from financial hability for certain litigation cases, we maintain a U.S. litigation escrow account from which monetary liabilities
from settlements of, or judgments in. the U.S. covered litigation will be payable. As these funds are restricted for the sole purpose of making payments
related to the U.S. covered litigation matters, we do not rely on them for other operational needs. See Note 5—(U 5. and Euwope Relrospective
Responsibility Plans and Note 20—Legal Matfers to our consolidated financial statements included in ftem 8—Financial Statements and Supplementary
Data of this report.

Credit Ratings

Various factors affect our credit ratings. including changes in our operating performance, the economic environment, conditions in the electronic
payments industry. our financial position and changes in our business strateyy. Our credit ratings are published by nationally recognized statistical rating
organizations in the U.S. and have not changed from the prior-year comparable period. We do not currently foresee any reasonable circumstances under
which our credit ratings would be significantly downgraded. If a downgrade were to occur, it could adversely impact, among other things, our future
borrowing costs and access to capital markets.

Uses of Liquidity

Payments settlement Payments settlement due to and from our financial institution clients can represent a substantial daily liquidity requirement.
Most U.S. dollar settlements are settled within the same day and do not result in a receivable or payable balance, while settlements in currencies other
than the U.S. dollar generally remain outsianding for one to two business days, which is consistent with industry practice for such transactions. In
general. during fiscal 2021, we were not! required to fund setflement-related working capital. At September 30, 2021. we held $9.1 billon of our total
available liquidity to fund daily settlement in the event one or more of our financial institution clients are unable to settle, with the remaining liquidity
available to support our working capital and other liquidity needs. See Note 12—Seftlement Guarantee Management to our consolidated financial
statements included in lfem 8—Financial Statements and Supplementary Data of this report.

Litigation. Judgments in and settlements of litigation or other fines imposed in investigations and proceedings, other than the U.5. covered litigation
and VE territory covered litigation, which are covered by the U.S. and Europe retrospective responsibility plans, could give rise to future liquidity needs.
See Note 5—U.S. and Europe Retrospective Responsibility Plans and Note 20—Legal Matters to our consolidated financial statements included in ltem 8
—Financial Stafements and Supplementary Data of this report.

Common stock repurchases. During fiscal 2021, we repurchased 40 million shares of our class A common stock in the open market for $8.7 biliion.
As of September 30, 2021, our January 2021 Program had remaining authorized funds of $4.8 billion. See Note 15—Stockholders’ Equity to our
consolidated financial statements included in fftem 8—Financial Statements and Supplementary Data of this report.

Dividends. During fiscal 2021, we declared and paid $2.8 billion in dividends at a quarterly rate of $0.32 per share. On October 22, 2021, our board
of directors declared a quarterly cash dividend of $0.375 per share of class A common stock (determined i the case of class B and C common stock and
series A, B and C convertible participating preferred stock on an as-converted basis). We expect to pay approximately $812 million in connection with this
dividend on December 7, 2021. See Note 15— Stockholders’ Equity 1o our consolidated financial statements included in /fem §—Financial Statements
and Supplementary Data of this report. We expect 1o continue paying quarterly dividends in cash, subject to approvai by the board of directors. All
preferred and class B and C commeon stock will share ratably on an as-converted basis in such future dividends.

Capital expenditures. During fiscal 2021, our capital expenditures decreased slightly. We expect to continue investing in technology assets and
payments system infrastructure to support our digital solutions and core business initiatives.

Senior notes. As of September 30, 2021, we had an outstanding aggregate principal amount relating to our fixed-rate senior notes of $21.0 billion
with maturity dates ranging from September 2022 to August 2050 During fiscal 2021, we repaid $3.0 billen of principal upon maturity of our senior notes
A principal payment of $1.0 billion is
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due on September 14, 2022 on our fixed-rate senior notes issued in December 2015, for which we have sufficient liquidity. In August 2020, we issued a
$500 million green bond as part of our commitment to sustainable living and a sustainable payments ecosystem. In fiscal 2021, we allocated $165 million
to eligible green projects. See Note 10—Debt to our canscohidated financial statements included in ftem 8—Financial Statements and Supplementary Data
of this report.

Client incentives. As the future cash payments for these agreements. which range in terms from less than one to fifteen years, are based on specific
performance requirements, the timing of payments can vary. As of September 30, 2021, we had $5.4 biilion of client incentives liabiiity recorded on the
consclidated balance sheet related to these agreements. See Note T—Summary of Significant Accounting Policies to our consolidated financial
statements included in lfem B—Financial Statements and Supplementary Data of this report.

Uncertain tax positions. As of September 30, 2021, we had liabilities for uncertain tax positions of $1.8 billien for which we cannot determine the
range and timing of the cash payments. See Nofe 19—income Taxes to our consolidated financial statements included in fterm 8—Financial Statements
and Supplementary Data of this repont.

Pending acquisitions. On June 24, 2021, we entered into a definitive agreement to acquire Tink for €1.8 billion, inclusive of cash and retention
incentives  This acquisition is subject 1o customary closing conditions, including regulatory reviews and approvals

On July 22. 2021, we entered into a definitive agreement to acquire Currencycloud for a value of £700 miltion, inclusive of cash and retention
incentives. The financial consideration will be reduced by the outstanding equity of Currencycloud that we already own. This acquisition is subject to
customary closing conditions, including regulatory reviews and approvals. See Note 2—Acquisitions to our consolidated financial statements included in
ltern 8—Financial Statements and Supplementary Data of this report.

Other uses of cash. The following table represents material. expected or contractually committed future obligations as of September 30 2021. We
believe that we will be able to fund these obiigations through cash generated from our operations and available credit facility.

Payments Due by Period

Less than 1-3 3-5 More than
1 Year Years Years 5 Years Total
{in millions)
Purchase obligations(" s 1730 % 685 $ 384 S 569 3§ 3,368
Leases not yet commenced® 1 41 58 367 467
Transition tax® 87 249 455 —_ 791
Total $ 1,818 § 975 § 897 $ 936 § 4,626

'} Represents agreements to purchase goods and services that specify significant terms, including: fixed or minimum quantities to be purchased, minimum or vanable price
provisions. and the approximate timing of the transaction. For obligations where the individual years of spend are not specified in the contract. we have estimated the iming of
when these amounts will be spent

Represents future payments under leases that have not yet commenced and are not included in the consolidated balance sheet. For future lease payments related to ieases that
have commenced and are included in the consclidated balance sheet, see Nofe 9—Leases to our consolidated financial statements included in ftem 8—Financial Statements
and Supplementary Data of this report

® Amounts presented relate to the estimated transition tax. net of foreign tax credit carryovers. on certain foreign earnings of non-U.S. subsidiaries recognized during fiscal 2018 in

connection with the Tax Cuts and Jobs Act.

2

Indemnifications

We indemnify our financial institution clients for settlement losses suffered due to the failure of any other client to fund its settlement obligations in
accordance with our operating rules. The amount of the indemnification is limited to the amount of unsettled Visa payment transactions at any peint in
time. We maintain and regularly review giobal settlement risk policies and procedures 1o manage settlement risk, which may require clients to post
collateral if certain credit standards are not met. See Note 1—Summary of Significant Accounting Policies and Note 12—Sefltlement Guarantee
Management to our consolidated financtal statements included in ftem 8—Financial Statements and Supplementary Data of this report.
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Accounting Pronouncements Not Yet Adopted

In December 2019, the Financial Accounting Standards Board ("FASB") issued Accounting Standards Board Update ("ASU") 2019-12, which
simplifies the accounting for income taxes by removing certain exceptions to the general principles in the existing guidance and making other mmor
improvements. The amendments in the ASU are effective on October 1, 2021. The adoption is not expected to have a matenal impact on our
consolidated financial statements.

In January 2020, the FASB issued ASU 2020-01, which clarifies that an entity should consider observable transactions that require it to either apply
or discontinue the equity method of accounting for the purposes of applying the fair value measurement alternative. The amendments in the ASU are
effective on October 1, 2021. The adoption is not expected to have a material impact or our consolidated financial statements.

In March 2020. the FASB issued ASU 2020-04, which provides optional expedients and exceptions for applying U.5. GAAP to contracts, hedging
relationships and other transactions that reference the London Interbank Offered Rate or another reference rate expected to be discontinued because of
reference rate reform. Subsequently, the FASB also issued an amendment fo this standard. The amendments in the ASU are effective upon issuance
through December 31, 2022. We are evaluating the effect ASU 2020-04 and its subsequent amendment will have on our consolidated financial
statements. The adoption is not expected to have a material impact on our consclidated financial statements.

Critical Accounting Estimates

Cur consolidated financial statements are prepared in accordance with accounting principles generally accepted in the United States of America
which require us to make judgments, assumptions and estimates that affect the amounts reported. See Note —Summary of Significant Accounting
Policies to our consolidated financial statements included in lfem 8—Financial Statements and Supplementary Data of this report. We have established
policies and control procedures which seek to ensure that estimates and assumptions are appropriately governed and applied consistently from period to
period. However, actual results could differ from our assumptions and estimates. and such differences could be material.

We believe that the following accounting estimates are the most critical to fully understand and evaluate our reported financial results, as they
require our most subjective or complex management judgments. resulting from the need to make estimates about the effect of matters that are inherently
uncertain and unpredictable

Revenue Recognition—Client Incentives

Critical estmates. We enter into long-term incentive agreements with financial institution clients, merchants and other business partners for various
programs that provide cash and other incentives designed to increase revenue by growing payments volume, increasing Visa product acceptance.
winning merchant routing transactions over to our network and driving innovaton. These incentives are primarily accounted for as reductions 1o net
revenues; however, if a separate identifiable benefit at fair value can be established, they are accounted for as operating expenses. incentives are
recognized systematically and rationally based on management's estimate of each client's performance. These estimates are regularly reviewed and
adjusted as appropriate based on changes in performance expectations, actual client performance, amendments to existing contracts or the execution of
new contracts.

Assumptions and judgment. Estimation of client incentives relies on forecasts of payments and transaction volume, card issuance and card
conversion. Performance is estimated using client-reported information, transactional information accumulated from our systems, historical information,
market and economic condittons and discussions with our clients. merchants and business pariners.

Impact if actual results differ from assumptions. If actual performance is not consistent with our estimates, client incentives may be materially
different than initiatly recorded. Increases in incentive payments are generally driven by increased payments and transaction volume, which drive our net
revenues. As a resull, in the event incentive payments exceed estimates, such payments are not expected to have a material effect on our financial
condition, results of operations or cash fliows. The cumulative impact of a revision in estimates is recorded in the period such revisions become probable
and estimable. For the year ended September 30, 2021, client incentives represented 26% of gross revenues.
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Legal and Reguiatory Matters

Crilical estimates. We are currently involved in various legal proceedings, the outcomes of which are not within our complete control or may not be
known for prolonged periods of time. Management is required to assess the prabability of loss and estimate the amount of such loss. if any, in preparing
our consolidated financial statements.

Assumptions and judgment. We evaiuate the likelihood of a potential loss from legal or regulatory proceedings to which we are a party. We record a
liability for such claims when a loss is deemed probable and the amount can be reasonably estimated. Significant judgment may be reguired in the
determination of both probabiiity and whether a potential loss is reasonably estimable. Our judgments are subjective based on managements
understanding of the litigation profile, the specifics of each case, our history with similar proceedings. advice of in-house and outside legal counsel to the
extent appropriate and management's best estimate of incurred loss. As additionat information becomes available, we reassess the potential loss related
to pending clams and may revise our estimates.

We have entered into loss sharing agreements that reduce our potential liability under certain litigation. However, our U.S. retrospective
responsibility plan only addresses monetary liabilities from settlements of, or final judgments in, the U.S. covered litigation. The plan’s mechanisms
include the use of the U.S. litigation escrow account. The accrual related to the U.S. covered litigation could be either higher or lower than the U.S.
litigation escrow account balance. Our Europe retrospective responsibility plan only covers Visa Europe territory covered litigation (and resultant liabilities
and losses) relating to the covered period, subject fo certain limitations, and does not cover any fines or penalties incurred in the European Commission
proceedings or any other matter. See Nofe 5—U/ 8. and Eurape Refrospective Responsibility Plans and Note 20—Legal Matters to our consolidated
financial statements included in ftem 8—Financial Statements and Supplementary Data.

fmpact if actual results differ from assumptions. Due to the inherent uncertainties of the legal and regulatory processes in the multiple jurisdictions in
which we operate. our judgments may be materially different than the actual cutcomes, which could have material adverse effects on our business.
financial conditions and results of cperations. See Note 20—Legal Matters to our consolidated financial statements included in Hem 8—Financial
Statements and Supplementary Data.

Income Taxes

Critical estimates. In calcuiating our effective income tax rate. we make judgments regarding certain tax pesitions, including the timing and amount
of deductions and altocations of Income among various tax jurisdictions.

Assumptions and judgment. We have various tax filing positions with regard to the timing and amount of deduchens and credits and the allocation of
income among various tax jurisdictions. based on our interpretation of local tax laws. We also inventory. evaluate and measure all uncertain tax positions
taken or expected to be taken on tax returns and 1o record liabilities for the amount of such positions that may not be sustained, or may only be partially
sustained, upon examination by the relevant taxing authorities.

Impact if actual results differ from assumptions. Although we believe that our estimates and judgments are reasonable, actual results may differ
from these estimates. Some or all of these judgments are subject 1o review by the laxing authorities. If one or more of the taxing authorities were to
successfully challenge our right fo realize some or ali of the tax benefit we have recorded. and we were unable to realize this benefit. it could have a
material adverse effect on our financial results and cash fiows.

ITEM 7A. Quantitative and Qualitative Disclosures about Market Risk

Market risk i1s the polential economic loss arising from adverse changes in market factors. Qur exposure fo financial market risks results primarily
from fluctuations in foreign currency exchange rates, interest rates and eguity prices. Aggregate risk exposures are monitored on an angaing basis.

Foreign Currency Exchange Rate Risk

We are exposed to risks from foreign currency exchange rate fluctuations that are primarily related to changes in the functional currency value of
revenues generated from foreign currency-denominated transactions and changes in the functional currency value of payments in fereign currencies. We
manage these risks by entering into foreign currency forward contracts that hedge exposures of the variability in the functional currency equivalent of
anticipated non-functional currency denominated cash flows. Qur foreign currency exchange rate risk management program reduces, but does not
entirely eliminate. the impact of foreign currency exchange rate movements.
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At September 30, 2021 and 2020, the aggregate notional amounts of our foreign currency forward contracts outstanging in our exchange rate risk
management program, including contracts not designated for cash flow hedge accounting, were $2.7 billion and $3 ¢ billion, respectively. The aggregate
notional amount outstanding at September 30, 2021 s fully consistent with our strategy and treasury policy aimed at reducing foreign exchange risk
below a predetermined and approved threshold. However, actual results could materially differ from our forecast. At September 30, 2021, the effect of a
hypothetical 10% weakening in the value of the functional currencies is estimated to create an additional fair value loss of approximately $190 million on
our outstanding foreign currency forward contracts. The loss from this hypothetical weakening would be largely offset by a corresponding gain on our
cash flows from foreign currency-denominated revenues and payments. See Note 1—Summary of Significant Accounting Policies and Note 13—
Derivative Financial Instruments to our consolidated financial statements ncluded in ftem 8—Financial Statements and Supplementary Data of this
report.

We are further exposed tc foreign currency exchange rate risk related to translation as the functional currency of Visa Europe is the Euro
Translation from the Euro to the U.S. dollar is performed for balance sheet accounts using exchange rates in effect at the balance sheet date and for
revenue and expense accounts using an average exchange rate for the period. Resulting fransiation adjustments are reported as a component of
accumulated other comprehensive income (loss) on the consolidated balance sheets. A hypothetical 10% change in the Eurc aganst the U.S. doltar
compared to the exchange rate at September 30, 2021 would result in & loreign currency transiation adjustment of $2.0 billion. See Note 1—Summary of
Significant Accounting Policies to our consolidated financial statements included in ftem 8—Financial Statements and Supplementary Data of this report.

We are also subject to foreign currency exchange risk in daily settlement activities. This risk arises from the timing of rate setting for settlement with
clients reiative to the timing of market trades for balancing currency positions. Risk in settlement activities is limited through caily operating procedures,
including the utilization of Visa setlement systems and our interaction with foreign exchange trading counterparties.

Interest Rate Risk

Our investment portfolio assets are held in both fixed-rate and adjustable-rate securities. Investments in fixed-rate instruments carry a degree of
interest rate risk. The fair value of fixed-rate securities may be adversely impacted due fo a rise in interest rates. Additionally, a falling-rate environment
creates reinvestment risk because as securities mature, the proceeds are reinvested at a lower rate. generating less interest income.

Al September 30, 2021 and 2020, the fair vaiue of our fixed-rate investment securities were $5.5 billion and $4.0 billion. respectively. and the fair
value of our adjustable-rate investment securities were $0.2 billion and $2.0 billion, respectively. At September 30, 2021, a hypothetical 100 basis point
Increase in Interest rates would create an estimated decrease in the fair value of our investment securities of approximately $40 million. Any realized
gains or losses resulting from such interest rate changes would only occur if we sold the investments prior to maturity. Historically, we have been able to
hold investments until maturity.

We have interest rate and cross-currency swap agreements on a portion of our outstanding senior notes that allow us 1o manage our interest rate
exposure through a combination of fixed and floating rates and reduce our overall cost of borrewing. Together these swap agreements effectively convert
a portion of our U.S. dollar denominated fixed-rate payments into U.S. dollar and Euro denominated floating-rate payments. By entering into interest rate
swaps. we have assumed risks associated with market interest rate fluctuations. A hypothetical 100 basis point increase in interest rates would have
resulted in an increase of approximately $40 million in annual interest expense. See Note 13—Derivative Financial Instruments to our consolidated
financial statements included in ltem 8—Financial Statements and Suppiementary Data of this report.

Equity Investment Risk

As of September 30, 2021 and 2020, the carrying value of our non-marketable equity securities was $1.5 billion and $1.0 billien. respectively These
investments are subject to a wide variety of market-related risks that could substantially reduce or increase the carrying value of our holdings. A decline
in financial condition or operating results of these investments could resuit in a loss of all or a substantial part of our carrying value in these companies.
We regularly review our non-marketable equity securities for possible impairment. which generally involves an analysis of the facts and changes in
circumstances influencing the investment, expectations of the entity s cash flows and capital needs. and the viability of its business model.

47



Table of Contents

Pension Plan Risk

At September 30, 2021 and 2020, our U.S. defined benefit pension plan assets were $1.3 billion and $1.1 billion, respectively. and projected benefit
obligations were $0.9 billion at each year end. A material adverse decline in the value of pension plan assets and/or in the discount rate for benefit
obligations would result in a decrease in the funded status of the pension plans, an increase in pension cost and an increase in required funding. As of
September 30. 2021, a hypothetical 10% decrease in the value of pension plan assets and a 1% decrease in the discount rate would result in an
aggregate decrease of approximately $225 million in the funded status and an increase of approximately $26 mitlion in pension cost.

At September 3C. 2021 and 2020, our non-U.S. defined benefit pension pian assets were $0.5 billion at each year end, and projected benefit
obligations were $0.5 billion and $0 6 billion, respectively. A material adverse decline in the value of pension plan assets and/or in the discount rate for
benefit obligations would result in a decrease 1n the funded status of the pension plans, an increase in pension cost and an increase in required funding
As of September 30. 2021, a hypothetical 10% decrease in the value of pension plan assets and a 1% decrease in the discount rate would result in an
aggregate decrease of approxirmately $166 million in the funded status and an increase of approximately $16 million in pension cost.

We will continue to monitor the performance of pension plan Assets and market conditions as we evaluate the amount of our contribution to the
pensiun plans for fiscal 2022, if any. which would be made in September 2022.
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Report of Independent Registered Public Accounting Firm

To the Stockholders and the Board of Directors
Visa Inc..

Opinions on the Consolidated Financia! Statements and internal Control Over Financial Reporting

We have audited the accompanying tonsolidated balance sheets of Visa Inc. and subsidiaries (the Company) as of September 30, 2021 and 2020, the
related consolidated statements of operations, comprehensive income, changes in equity, and cash flows for each of the years in the three-year period
ended September 30, 2021, and the related notes (collectively, the consolidated financial statements). We also have audited the Company's internal
control over financial reporting as of September 3¢, 2021, based on criteria established in /ntemal Control — Integrated Framework (2013} issued by the
Committee of Sponsoring Organizations of the Treadway Commission.

In our opinion, the consolidated financial statements referred to above present fairly. in all material respects. the financial position of the Company as of
September 30, 2021 and 2020. and the results of its operations and its cash flows for each of the years in the three-year period ended September 30,
2021. in conformity with U.S. generally accepted accounting principles. Aiso in our opinion, the Company maintained, in all material respects, effective
internal control over financial reporting as of September 30, 2021 based on criteria established in Internal Control — integrated Framework {2013) issued
by the Committee of Sponsoring Crganizations of the Treadway Commissicn.

Basis for Opinions

The Company's management is responsible for these consolidated financial statements, for maintaining effective internal control over financial reporting,
and for its assessment of the effectiveness of internal contro! over financial reporting, included in the accompanying Management's Report on Internal
Cantrol over Financial Reporting. Our responsibility is to express an opinion on the Company’s consclidated financial statements and an opinion on the
Company’s internal control over financial reporting based on our audits. We are a public accounting firm registered with the Public Company Accounting
Oversight Board (United States) (PCAOB) and are required to be independent with respect to the Company in accordance with the U.S. federal securities
laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCACB.

We conducted our audits 1n accordance with the standards of the PCAOB. Those standards require that we plan and perform the audits to obtain
reasonakle assurance about whether the consolidated financial statements are free of material misstaternent, whether due to error or fraud, and whether
effective interna} control over financial reporting was maintained in all material respects.

Cur audits of the consolidated financial statements included performing procedures to assess the risks of material misstatement of the consolidated
financial statements. whether due to error or fraud. and performing procedures that respond to those risks. Such procedures included examining, on a
test basis, evidence regarding the amounts ang disclosures in the consolidgated financial statements. Cur audits also included evaluating the accounting
principles used and significant estimates made by management, as well as evaluating the overall presentation of the consolidated financial statements.
QOur audi of internal control over finaneial reporting included obtaining an understanding of internal control over financial reporting, assessing the risk that
a material weakness exists, and testing and evaluating the design and operating effectiveness of internal control based on the assessed risk. Our audits
also included performing such other procedures as we considered necessary in the circumstances. We believe that cur audits provide a reasonable basis
for our opinions.

50



Table of Cantents

Report of Independent Registered Public Accounting Firm—{Continued)

Definition and Limitationis of Internal Control Over Financial Reporting

A company's internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A company's internal
control over financial reporting includes those palicies and procedures that {1} pertain to the maintenance of records that, in reasonable detail. accurately
and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as
necessary to permit preparation of financial statements in accordance with generally accepted accounting principies, and that receipts and expenditures
of the company are being made only in accordance with authorizations of management and directors of the company; and (3) provide reasonable
assurance regarding prevention or timely detection of unauthorized acquisition. use, or disposition of the company’s assets that could have a material
effect on the financial statements.

Because of Its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also. projections of any evaluation of
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of
compliance with the policies or procedures may deteriorate.

Critical Audit Matter

The critical audit matter communicated below is a matter arising from the current period audit of the consclidated financial statements that was
communicated or required to be communicateg to the audit committee and that (1) relates to accounts ot disclosures that are material to the
consaldated financial statements and (2) involved our especially chalienging, subjective, or complex judgments. The communcation of a critical audit
matler dees not alter in any way our opinion on the consclidated financial statements, taken as a whole, and we are not, by communicating the criticat
audit matter below. providing a separate opirion on the critical audit matler or on the accounts or disclosures to which it relates.

Assessment of the accrued litigation liability for class members opting cut of the Damages Class settlement in the Interchange Muftidistnict Litigation
(MDL)

As discussed in Notes 5 and 20 to the consolidated financial statements, the Company is involved in various legal proceedings including the
interchange Multidistrict Litigation (MDL) — Individual Merchant Actions. and has recorded an accrued litigation liability of $881 million as of
September 30, 2021 In preparing its consolidated financial statements, the Company is required to assess the probability of loss associated with
each legal proceeding and amount of such loss, if any. The outcome of legal proceedings to which the Company is a party is not within the complete
control of the Company or may not be known for prolonged periods of time.

We identified the assessment of the accrued liability for class members apting out of the Damages Class settlement, also known as the MDL —
Individual Merchant Actions, as a cntical audit matter. This proceeding involves complex claims that are subject to substantial uncertainties and
unascertainable damages. The assessment of the accrued litigation liability for the MDL — Individual Merchant Actions required especially
chailenging auditor judgment due to the assumptions and estimation associated with the consideration and evaluation of possible outcomes.
Changes to the outcome could have a sigmfican? effect on the estimated amount of the liability.

The following are the primary procedures we performed to address this critical audit matter. We evaluated the design and tested the operating
effectiveness of certain internal controls over the Company’s litigation accrual process for the MDL — individuai Merchant Actions. We assessed the
amounts accrued by reading leters received directly from the Company's external legal counsel and in-house legal counsel that discussed the
Company's legal matters. including the MDL — Individual Merchant Actions. We considered relevant publicly available information, such as published
news articles about the Company and its legal matters, including the MDL — Individual Merchant Actions. We evaluated the Company’s ability to estimate
its monetary exposure by comparing historically recarded liabilities to actual monetary ameounts incurred upon resclution of legal matters for merchants
that opted out of the previous MDL class settlement To assess the estimated monetary exposure in the Company's analysis, we compared such
amounts to the complete population of amounts attributable to opt-out merchants. We also performed sensitivity analysis over the Company’'s monetary
exposure calculations.
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/s{ KPMG LLP
We have served as the Company’s auditor since 2007.

Santa Clara, California
November 18, 2021
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VISA INC.
CONSOLIDATED BALANCE SHEETS

September 30,
2021 2020

(in millions, except per share data)

Assets
Cash and cash equivalents $ 16,487 § 16,289
Restricted cash equivalenis—U S litigation escrow o
Investment securities 2,025 3752
Settlement receivable m}l—E_B‘ 1.264
Accounts receivable 1,968 1618
Customer collateral mgT_o- 1,850
Current portion of client incentives 1,359 1,214
Prepaid expenses and other current assets 856 757
Total current assets 27,607 27,645
Investment securities m‘ES- 231
Client incentives 3,245 3175
Property, equipment and technology, net m 2,737
Goodwill 15,958 15,910
Intangible assets, net .E_'ﬂé'sj. 27,808
Other assets 4,002 3413
Totas assets s [ (D 8 80.919
Liabilities
Accounts payable $ 266 L5, 174
Setilement payable 2,443 1736
Customer coltaterai m 1,850
Accrued compensation and benefits 1,211 821
Client incentives | gam | 4,176
Acorued liabilities 2,334 1.840
Current maturities of debt 2,999
Accrued htigation 983 914
Total current liabilities [T EED 14,510
Long-term debt 19,978 21.074
Deferred tax liabilities | QD | 5.237
Other liabilities 3,462 3,891

Total liabilities 45307 44,709

Commitments and contingencies (Note 18)
Equity [
Preferred stock, $0.0001 par value. 25 shares authorized and 5 shares issued and outstanding as follows

Series A convertible participating prefesred stock, less than one shares issued and outstanding at Septernber 30, 2021 and ]

2020 (the “series A preferred stock™) 486 2437
Series B convertible participating preferred stock. 2 shares issued and outstanding at September 30, 2021 and 2020 {the

"series B preferred stock”™) 1,071 1.106
Series C convertible participating preferred stock, 3 shares issued and outstanding at September 30, 2021 and 2020 (the

“series € preferred stock™) 1,523 1,543

Class A common stock. $0.0001 par value, 2,001,622 shares authonzed, 1,677 and 1,683 shares issued and outstanding at
September 30, 2021 and 2020, respectively — _

Class B common stock, $0.0001 par value, 622 shares authorized, 245 shares issued and cutstanding at September 30, 2021 and
2020

Class C common stock. $0.0001 par value. 1,097 shares authorized, 10 and 11 shares i1ssued and outstanding at September 30,
2021 and 2020, respectively — —

Right 1o recover for covered losses {133) (39)
Additional paid-in capntal 18,855 16.721
Accumulated income 15,351 14,088
Accumulated other comprehensive income (loss), net:
tnvestment securities ] 3
Defined benefit pension and other postretirement plans (49) (196}
Derivative instruments {257) (291)
Foreign currency translation adjustments 743 838
Total accumulated other comprehensive income (loss), net 436 354
Total equny 37,589 36.210
Total liabilites and equity $ §2,896 35 80,919

See accompanying notes, which are an integral part of these consolidated financial statements.
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VISA INC.

CONSOLIDATED STATEMENTS OF OPERATIONS

For the Years Ended
September 30,

2021 2020 219
(in millions, except per share data)

Net revenues $ 24105 § 21846 % 22,977
Operating Expenses
Personnel 4,240 3.785 3444
Marketing 1,136 971 1,105
Network and processing 730 727 721
Professional fees 403 448 454
Depreciation and amortization 804 767 656
General and administrative 985 1,096 1,196
Litigation provision 3 11 400
Total operating expenses 8,301 7,765 7.976
Operating income 15,804 14,081 15,001
Nen-operating Income (Expense)
interes! expense, net (513) (516) (533)
investment income and cther 772 225 4186
Total non-operating income {expense) 259 (291) (117}
tncome before income taxes 16,063 13,790 14,884
Income tax provision 3,752 2,924 2,804
Netincome $ 12,311 % 10,866 § 12,080
Basic Earnings Per Share

Class A common stock s 563 § 4.90 § 5.32

Class B cemmon stock $ 914 % 794 % 8.68

Class C commaon stock $ 2253 % 19.58 § 21.30
Basic Weighted-average Shares Qutstanding

Class A common stock 1,691 1.697 1,742

Class B common stock 245 245 245

Llass € common stock 10 11 12
Diluted Earnings Per Share

Class A common stock 5 563 $ 482 § 5.32

Class B common stock $ 8913 $ 783 % 8.66

Class C common stock $ 2251 % 1956 § 21.26
Diluted Weighted-average Shares Outstanding

Class A common stock 2,188 2.223 2,272

Class B common stock 245 245 245

Class C common stock 10 11 12

See accompanying notes. which are an integral part of these consolidated financial statements.
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Net income
Other comprehensive income (loss), net of tax:
Investment securities’
Net unrealized gain (loss)
Income tax effect
Rectlassification adjustments
Income tax effect

Letined benefit pension and other postretirement pians:
Net unrealized actuarial gain (loss) and prior service credit (cost)

income tax effect
Rectassification adjustments
Income 1ax effect
Derivative instruments:
Net unrealized gain (loss)
Income tax effect
Reclassification adjustments
Income fax effect
Foreign currency translation adjusiments
Other comprehensive income (loss), net of tax
Comprehensive income

VISA INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

For the Years Ended

September 30,
2021 2020 2019
{in millions)

12,31¢ § 10,866 12,080
{4) 1 20
1 — (5

{1 (3) 1

— 1 —
178 {7 (174)
41 1 36

13 18 g

(3) {3) 2

148 {547 233

) 118 (25)

15 (81) (85)

1 18 16

{95) 1,511 (1.228)
82 1,029 (1,204)
12,393 % 11,895 10,876

See accompanying notes. which are an integral part of these consclidated financial sfatements.
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lance as of September 30,
2020

Net income

{Orther comprehensive income
{loss), net of tax

Comprehensive income

Adoption of new accounting
standarde

territery covered losses

incurred

Recovery through conversion
rate adjustment

Conversion of series A
preferred stock Lpon sales
into public market

Conversion of class C
common stock upon sales
into public market

Share-based compensation.
net of forfeitures

Vesting of restricted stock and
performance-based shares

Restricled slock and
performance-based shares
seltled in cash for taxes

Cash proceeds from issuance
of class A common stock
under employee equity
plans

Cash dividends deciared and
paid, at a quarterly amount
of $0.32 per class A
common stock

Repurchase of class A
common stock

Balance as of September 30,
2021

Right to Accumulated
Recover Other
Preferred Stock Common Stock for  Additional Comprehensive
Class Preferred Covered Paid-In Accumulated Income (Loss), Total
Series A Series B Series C A Class BClass C Stock Losses Capital Income Net Equity
{in millions, except per share dataj
]
3 1,683 245 11 % 5,086 (39% 18,728 14,088% 354§ 36,210
12.311 12311
82 82
12,383
3 3
(147) {147}
(55} 53 2)
(1,951) 1.951 —
N 28
2 1 —
542 542
3 —
{1 (144) (144)
2 208 208
(2,798} (2,798)
(40} (423) (8.253) {8,676)
T
3 1,677 245 10§ 3,0808 {133p 18,858 15,351% 438 $ 37588

VISA INC.

CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY

" Increase. decrease or balance is less than cne million shares.
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VISA INC.
CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY—{Continued}

Right to Accumulated
Recover Other
Preferred Stock Common Stock for Additional Comprehensive
Series Series Series Class Preferred Covered Paid-In  Accumulated Income {Loss),
A B Cc A Class B Class C Stock Losses Capital Income Net

(in millions, except per share data)
Dalance as of September - 2 3 178 245 11§ 5462 $ {171) S 16541 $ 13502 S (650)

Net income 10,866

Other comprehensive income 1,029
(loss), net of tax '

Comprehensive income

Adoption of new accounting
standards x* (25)

VL lenilory covered losses
ncurred (37)

Recovery through conversion

rate adjustment (184) 169
Issuance of series A & (5)

preferred stock

Conversion of series A "
preferred stock upon sales — W 3 (207) 207
into pubtic market

Conversion of class C
common stock upon sales 3 —
into public market

Share-based compensation, 416
net of forfeitures

Vesting of resiricled stock
and performance-based 3
shares

Restricted stock and
performance-based shares (1) (160)
sattied in cash for taxes
Cash proceeds from
issuance of class A 1 190
common stock under
empioyee equity ptans
Cash dividends declared and
paid, at a quarterly amount
of $0.30 per class A (2,664)
common stock
Repurchase of class A

common slock {44) {473) (7.641)

416

(160)

180

(2,664}

8.114}

Balance as of September

— M
30, 2020 2 3 1,683 245 11 $ 5086 § (39 $ 16721 § 14,088 § 354

$36.210

" Increase. decrease or balance is less than one miliien shares.

See accompanying rnotes. which are an integral part of these consolidated financial statements.
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VISA INC.
CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY—(Continued)

Right to Accumuiated
Recover Other
Preferred Stock Commen Stock for Additional Comprehensive
Series  Series Preferred  Covered Paid-In  Accumulated  Income {L0SS), Total
B c Class A ClassB Class C Stock Losses Capital Income Net Equity
(in millions, except per share data)

Balance as of September 30, 2018 2 3 1,768 245 12 § 5470 § {7y § 16678 § 11,318 § 547  § 34,006
Netincome 12,080 12,080
Other comprehensive income (loss),

net of tax (1204} (4 op4
Comprehensive income 10,876
Adoption of new accounting 385 -

standards ! 392
VL teniluy vovered losses incurred (172} {172)
Recovery through conversion rate (8) 8

adjustment —
Conversion of class C common

stock upon sales into public 2 1)

market —
Share-based cormpensation, net of

forfeitures 407 407
Vesting of resincied stock and 3

performance-based shares —
Restricted stock and performance-

based shares settled in cash for {1 (111)

taxes (111)
Cash proceeds from issuance of

class A common steck under 2 162

employee equity plans 162
Cash dividends declared and paid.

at a quarierly amount of $0.25 per {2,268} (2,269)

class A common stock
Repurchase of class A common

gy (56) {595) (8.012) (8.507)
Bailance as of September 30, 2019 2 3 1,718 245 11 $ 54682 § (171) & 16541 § 13,502 § (650) § 34,684

See accompanying notes, which are an integral part of these consalidated financial statements.
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VISA INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS

For the Years Ended
September 30,

2021 2020 2019
{in millions}
Operating Activities
Net income $ 12311 &% 10,866 3 12,080
Adjustmenis to reconcile net income to net cash provided by {used in} aperating activities:
Client incentives 8,367 6,664 6,173
Share-based compensation 542 416 407
Depreciation and amortization of property. equipment. technology and intangible assets 804 7&7 656
Deferred income taxes 873 307 214
VE territory covered losses incurred {147} (37} {172)
{Gains) losses on equity investments, nat (712} (101) (131)
Uther {109) (44} (1409
Change in operating assets ang liabilities:
Settlernent recevable (468) 1.858 (1,533)
Accounts receivable (343} (43) (333)
Client incentives (7,510) (8,081) (6,430)
Other assets (147} (402) (310)
Accounts payable 88 21 {24)
Settlement payable 679 (2,384) 1.931
Accrued and ather liabilities 229 923 627
Accrued litigation 70 (290) (231)
Net cash provided by (used in) operating activities 15,227 10,440 12.784
Investing Activities
Purchases of property, equipment and technology [705) (736) (756)
Investment securities:
Purchases (5,111%) {2.075) (2.653)
Proceeds from maturities and sales 5,701 4,510 3,996
Acguisitions, net of cash and restricted cash acquired {75) (77) (699)
Purchases of / contributions to other investments (71 (267) {501)
Other investing activities 108 72 22
Net cash provided by (used in) investing activities {152) 1.427 (591)
Financing Activities
Repurchase of class A common stock (8,676) (8,114) {8,607)
Repayments of debt {3,000) — —
Dividends paid {2,798) {2,664) (2,269)
Proceeds from issuance of senior notes — 7.212 —
Payment of deferred purchase consideration related to the Visa Europe acquisition - — {1,238)
Cash proceeds from issuance of class A common stock under employee equity plans 208 190 162
Resfricted stock and performance-based shares setiled in cash for taxes {144) (160) (111)
Fayments to settle derivative instruments — {333) —
Other financing activities — (99) —
Net cash provided by {used in) financing activities (14,410} (3.968) (12.061)
Effect of exchange rate changes on cash, cash equivalents, restricted cash and restricted cash equivalents (37) 440 {277)
Increase (decrease) in cash, cash equivalents, restncted cash and restricted cash equivalents 628 8,329 (145)
Cash, cash equivalents, restricted cash and restricted cash equivalents a2 beginning of year 19,171 10,832 10.877
Cash. cash equivalents. restricted cash and restricted cash equivalents at end of year -3 19,799 & 19,171 & 10.832
Supplementai Disclosure
Cash paid for income taxes. net $ 3012 % 2671 % 2.648
Interest payments on debt $ 643 % 537 % 537
Accruals related to purchases of property, equipment and technology $ 41 3 3B 8 g5

See accompanying nofes. which are an integral part of these consolidated financal statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
September 30, 2021

Note 1—Summary of Significant Accounting Policies

Organization. Visa Inc. (“Visa" or the “Company”) 1s a global payments technology company that enables innovative, reliable and secure electronic
payments across more than 200 countries and territories. Visa and its wholly-owned consolidated subsidiaries operate one of the world's largest
elecfronic payments network — VisaNet — which facilitates authonzation, clearing and settlement of payment transactions and enables the Company to
offer products and solutions that facilitate secure, reliable and efficient meney movement for all participants in the ecosystem. Visa 1s not a financial
institution and does not issue cards, extend credit or set rates and fees for account holders of Visa products. In most cases, account holder and merchant
relationships belong to, and are managed by, Visa's financial institution clients.

Consclidation and basis of presenfation. The consolidated financial statements include the accounts of Visa and its consolidated entities and are
presented in accordance with accounting principles generalty accepted in the United States of America ("U.S. GAAP"). The Company consolidates its
majority-owned and controlled entities, including variable interest entities (“VIEs”) for which the Company is the primary beneficiary. The Company's
investments in ViEs have not been materiat to its consolidated financial statements as of and for the penods presented. All significant intercompany
accounts and fransactions are eliminated in consolidation.

The Company's activities are inferrelated, and each activity is dependent upon and supportive of the other. All significant operating decisicns are
based on analysis of Visa as a single global business. Accordingly, the Company has one reporiable segment, Payment Services.

Use of estimates. The preparation of consclidated financial statements in conformity with U.S. GAAP requires management to make estimates and
assumphons abeut future events. These estimates and assumptions affect the reported amounts of assets and liabilities and disclosure of contingent
assets and liabilities at the date of the consolidated financial statements and reported amounts of revenues and expenses during the reporting period.
These estimates may change as new events occur and additional information is obtained, and will be recognized in the consolidated financial statements
in the period in which such changes occur. Future actual results coulgd differ materially from these estmates. As the effects of an evolving coronavirus
(“COVID-19") pandemic continues, much remains uncertain. There have been no comparable recent events and as a result the ultimate impact of
COVID-19 and the extent to which COVID-19 and new variants continue to impact the Company’s business. results of operations and financial condition
will depend on future developments, which are highly uncertain and difficuit to predict. The use of estimates in specific accounting policies is described
further below as appropriate.

Cash, cash equivalents. restricted cash, and restricted cash equivalents. Cash and cash equivalents include cash and certain highly liquid
Investments with original maturities of 90 days or less from the date of purchase. Cash equivalents are primarily recorded at cost, which approximates
fair vajue due to their generally short maturities. The Company defines restricted cash and restricted cash equivalents as cash and cash equivalents that
cannot be withdrawn or used for general operating activities. See Note 4—Cash, Cash Equivalents. Restricted Cash and Restricted Cash Equivalents.

Restricted cash equivalents—U.S. fitigation escrow. The Company maintains an escrow account from which monetary liabilities from settlements of,
or judgments in, the U.S. covered iitigation are paid. See Note 5—U.S. and Europe Retrospective Responsibility Plans and Note 20—Legal Matters for a
discussion of the U.S. covered litigation. The escrow funds are held in money market investments, together with the interest earned, less applicable taxes
payable, and classified as restricted cash equivalents on the consolidated balance sheets. Interest earned on escrow funds is included in non-operating
income (expense) on the consolidated statements of cperations.

Fair value. The Company measures certain financial assets and liabilities at fair value on a recurring basis. Certain non-financial assets such as
goodwili, intangible assets and property, equipment and technology are measured at cost and only recognized at fair value if they are deemed to be
impaired. Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction between market participants
at the measurement date. Fair value measurements are reported under a three-level valuation hierarchy. See Note 6—Fair Value Measurements and
Invesiments.

Marketable equity securities. Marketable equity securities, which are reported in investment securities on the consolidated balance sheets. include
mutual fund investments related to various employee compensation and benefit plans. Trading activity tn these investments is at the direction of the
Company's employees. These
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)
September 30, 2021

invesiments are held in a trust and are not avaitable for the Company's operational or liquidity needs. Interest and dividend income as well as gains and
losses. realized and unrealized, from changes in fair value are recordec in hon-operating income (expense), and offset In persennel expense on the
consolidated statements of operations.

Available-for-sale debt securities. The Campany's investment in debt securities, which are classfied as avallable-for-sale and reported in investment
securities on the consolidated balance sheets, include U.S. government-sponsored debt securities and U.S. Treasury securities. These securities are
recorded at cost at the time of purchase and are carried at fair value. The Company considers these securities to be available-for-sale to meet working
capital and liquidity needs. Invesiments with ofiginal maturities of greater than 90 days and stated maturities of less than one year from the balance sheet
date, or investments that the Company intends to seli within one year, are classified as current assets, while all other securities are ciassified as non.
current assels. Unrealized gains and losses are reported in accumulated other comprehensive income {ioss) on the consolidated balance sheets. The
specific identification method is used to calculate realized gain or loss on the sale of securities, which is recorded :n non-operating income (expense) on
the consolidated statements of operations. Interest income is recognized when earned and is included in non-gperating income (expense) on the
consolidated statements of operations.

The Company evaluates its debt securities for impairment on an ongoing basis. When there has been a decline in fair value of a debt secunty below
the amortized cost basis, the Company recognizes an impairment if: (1) it has the intent to sell the security; (2) it is more likely than not that it will be
required to sell the security before recovery of the amortized cost basis; or (3) it does not expect to recover the entire amortized cost basis of the security.
If the Company identifies that the decline in fair value has resulted from credit losses, the credit ioss component is recognized as an allowance on the
baiance sheet and in non-operating income (expense) on the consolidated statements of operations. The non-credit loss compenent remains in
accumulated other comprehensive income (loss) unti realized from a sale or subsequent impairment.

Non-rmarketable equity securities. The Company’s non-marketable equity securities, which are reported in other assets on the conselidated balance
sheets, include investments in privately held companies without readily determinable market values. Al gains and losses on non-marketable eguity
securities, realized and unrealized. are recognized in non-operating income (expense).

The Company applies the equity method of accounting for investments in other entities when it holds between 20% and 50% ownership in the entity
or when it exercises significant influence Under the equity method, the Company's share of each entity's profit or loss is reflected in non-operating
income (expense} on the consolidated statements of operations. The equity method of accounting is alsc used for iow-through entities such as limited
partnerships and limited liability companies when the investment ownership percentage is equal to or greater than 5% of outstanding ownership interests,
regardless of whether the Company has significant influence over the investees.

The Company applies the fair value measurement alternative for investments in other entities when it holds less than 20% ownership in the entity
and does not exercise significant influence, or for flow-through entities when the investment ownership 1s less than 5% and the Company does not
exercise significant influence. These investments consist of equity holdings in non-public companies and are recorded in other assets on the
consolidated balance sheets. The Company adjusts the carrying value of these equity securities to fair value when transactions for identical or similar
investments of the same issuer are observable.

The Company regularly reviews investments accounted for under the equity method and the fair value measurement alternative for possible
impairment. which generalty involves an analysis of the facts and changes in circumstances influencing the investment, expectations of the entity's cash
flows and capital needs. and the viabihty of its business model.

Financial instruments. The Company considers the following to be financial instruments: cash, cash equivalents, restricted cash. restricted cash
equivalents, investment securities. seltlement receivable and payable, accounts receivable, customer collateral. non-marketable equity investments and
derivative instruments. See Note 6—Fair Value Measurements and Investments.
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September 30, 2021

Settiement receivable and payable. The Company operates systems for authorizing, cleanng and settling payment transactions worldwide. Most
U S. dollar settlements with the Company's financial institution clients are settled within the same day and do not result in a receivable or payable
balance. Settiements in currencies other than the U.S. dollar generally remain outstanding for one to two business days, resulting in amounts due from
and to clients. These amounts are presented as settlement receivable and settlement payable on the consolidated balance sheets.

Customer collateral. The Company holds cash deposits and other non-cash assets from cerlain clients in order to ensure their performance of
settlement obligations arising from Visa payment services are processed in accordance with the Company’s operating rules. The cash collateral assets
are restricted and fully offset by corresponding liabilities and both balances are presented on the consclidated balance sheets. Pledged securities are
held by a custodian in an account under the Company's name and ownership; however, the Company does not have the right to repledge these
securities, but may sell these securities in the event of default by the client on its settlement obligations. Letters of credit are provided primarily by client
financial institutions to serve as irrevocable guarantees of payment. Guarantees are provided primarily by parent financial institutions to secure the
obiigations of their subsidiaries. The Company routinely evaluates the financial viability of institutions providing the letters of credit and guarantees. See
Note 12—Settlement Guarantee Management.

Guarantees and indemnifications. The Company recognizes an obligation at inception for guarantees and indemnifications that qualify for
recognition, regardless of the probability of occurrence. The Company indemnifies its financial institution clients for settlement losses sufferecd due to the
failure of any other client to fund its settlement obligations in accordance with the Visa operating rules. The Company estimates expected credit losses
and recognizes an allowance for those credit losses related to its settlement indemnification obligations. The estimated fair value of the liability for
settlement indemnification is included in accrued liabilities on the consalidated balance sheets.

Property, equipment and technology. nef. Property, equipment and technology are recorded at historical cost less accumulated depreciation and
amortization, which are computed on a straight-line basis over the asset's estimated useful life Depreciation and amortization of technology, furniture,
fixtures and equipment are computed over estimated useful lives ranging from 2 to 10 years. Leasehold improvements are amortized over the shorter of
the useful life of the asset or lease term. Building improvements are depreciated between 3 and 40 years, and buildings are depreciated over 40 years.
Improvements that increase functionality of the asset are capitalized and depreciated over the asset’s remaining useful iife. Land and construction-in-
progress are not depreciated. Fully depreciated assets are retained in property, equipment and technology, net, until removed from service.

Technology includes purchased and internally developed software, including technology assets obtained through acquisitions. internally developed
software represents software primarily used by the VisaNet electronic payments network. Internal and external costs incurred during the preliminary
project stage are expensed as incurred. Qualifying costs incurred during the application development stage are capitalized. Once the project is
substantially complete and ready for its intended use these costs are amortized on a straight-line basis over the technology's estimated useful life.
Acquired technology assefs are initially recorded at fair value and amortized on a straight-line basis over the estimated useful fife.

The Company evaluates the recoverability of long-lived assets for impairment whenever events or changes in circumstances indicate that the
carrying amount of an asset or asset group may not be recoverabie. If the sum of expected undiscounted net future cash flows is less than the carrying
amount of an asset or asset group, an impairment loss is recognized to the extent that the carrying amount of the asset or asset group exceeds its fair
value. See Note 7—Property. Equipment and Technology. Net.

Leases. The Company determines if an arrangement is a lease at its inception. Right-of-use ("ROU”) assets, and corresponding lease liabilities. are
recognized at the commencement date based on the present value of remaining lease payment!s over the lease term. For this purpose, the Company
censiders onty payments that are fixed and determinable at the time of commencement. As a majonty of the Company's leases do not provide an implicit
rate, the Company uses its incremental borrowing rate based on the information available at the commencement date in determining the present value of
lease payments. The ROU asset also includes any lease payments made prior to commencement and is recorded net of any lease incentives received.
The lease terms may include options to extend or terminate the lease when it 1s reasonably certain that the Company wili exercise such options. The
Company does not record a ROU asset and corresponding liability for leases with terms of 12 months or less.
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Lease agreements generaily contain lease and non-lease components. Non-lease components primanly include payments for maintenance and
utilities. The Company does not combine lease payments with non-lease components for any of its leases. Operating leases are recorded as ROU
assets, which are included in other assets on the consolidated balance sheets. The current portion of lease liabilities are included in accrued liabilities
and the long-term portion is included m other liabilities on the consolidated balance sheets. The Company's lease cost is included in general and
administrative expense in the consolidated statements of operations and consists of amounts recognized under lease agreements, adjusted for
impairment and sublease income.

Intangible assets. nel. The Company records identifiable intangible assets at fair value on the date of acquisition and evaluates the useful life of
each asset.

Finite-lived intangible assets primarily consist of customer relationships and trade names obtained through acquisitions. Finite-lived intangible
assets are amortized on a straight-line basis and are tested for recoverability if events or changes in circumstances indicate that their carrying amounts
may not be recoverable. These intangibles have useful lives ranging from 3 to 15 years. See Note 8—Intangible Assets and Goodwill.

Indefinite-lved intangible assets consist of trade name, customer relationships and reacquired rights. Intangible assets with indefinite useful lives
are not amortized but are evaluated for impairment annually or more frequently If events or changes in circumstances indicate that impairment may exist.
The Company first assesses qualilative factors to determine whether it is necessary to perform a quantitative impairment test for indefinite-lived
intangible assets. The Company assesses each category of indefinite-lived intangible assets for impairment on an aggregate basis, which may require
the allocation of cash flows and/or an estimate of fair value 1o the assets or asset group. Impairment exists if the fair value of the indefinite-lived intangible
asset is less than the carrying value. The Company relies on a2 number of factors when completing impairment assessments, including a review of
discounted net future cash fiows, business plans and the use of present value techniques.

The Company performed its annual impairment review of indefinite-lived intangible assets as of February 1, 2021, and conciuded there was no
impairment as of that date. No recent events or changes in circumstances indicate that impairment of the Company's indefinite-lived intangible assets
existed as of September 30, 2021.

Goodwill. Goodwill represents the excess of the purchase price over the fair value of the net assets acquired in a business combination. Goodwill is
not amortized but is evaluated for impairment at the reporting unit level annually or more frequently if events or changes in circumstances indicate that
impairment may exist.

The Company performed its annual impairment review of goodwili as of February 1, 2021, and concluded there was no impairment as of that date.
No recent evenis or changes in circumstances indicate that impairment existed as of September 30, 2021.

Accrued litigation. The Company evaluates the likelihcod of an unfavorable outcome in legal or regulatory proceedings to which it is a party and
records a loss contingency when it is probable that a liability has been incurred and the amount of the loss can be reasonably estimated. These
judgments are subjective, based on the status of such legal or regulatory proceedings, the merits of the Company's defenses and consultation with
corporate and external legal cocunsel. Actual outcomes of these iegal and regulatory proceedings may differ materially from the Company’s estimates.
The Company expenses legal costs as incurred in professional fees in the consolidated statements of cperations. See Note 20—Legal Matters.

Revenue recognition. The Company's net revenues are comprised principally of the following categories service revenues. data processing
revenues, international transaction revenues and other revenues, reduced by client incentives. As a payments network service provider, the Company’s
obligation to the customer is to stand ready to provide continuous access to our payments network over the contractual term. Consideration is variable
hased primarily upon the amount and type of transactions and payments volume on Visa's products. The Company recognizes revenue, net of sales and
other similar taxes, as the payments network services are performed in an amount that reflects the consideration the Company expects to receive in
exchange for those services. Fixed fees for payments network services are generally recognized ratably over the related service pertod The Company
has elected the optional exemption to not disclose the remaining perfermance obligations related tc payments network services and other performance
obligations which are censtrained by and dependent upon the future performance of its clients. which are variable in nature. The Company also
recognizes revenues, net of sales and other similar
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taxes, from other value added services, including issuer solutions, acceptance solutions, risk and identity solutions and advisory services, as these value
added services are performed.

Service revenues consist mainly of revenues earned for services provided in support of client usage of Visa payment services. Current quarter
service revenues are primarily assessed using a calculation of current quarter’s pricing applied to the prior quarter's payments volume. The Company
also earns revenues from assessments designed to support angoing acceptance and volume growth initiatives, which are recognized in the same period
the related volume is transacted.

Data processing revenues consist of revenues earned for authorization, clearing, settlement, vaiue added services. network access and other
maintenance and support services that facilitate transaction and information processing among the Company’s clients globally. Data processing
revenues are recognized in the same period the related transactions oceur or services are performed.

International transaction revenues are earned for cross-porder transaction processing and currency conversion achivities. Cross-border transactions
arise when the country of origin of the issuer or financiai institution originating the transaction is different from that of the beneficiary. International
transaction revenues are recognized in the same period the cross-border transactions occur or services are performed.

Other revenues consist mainly of value added services, license fees for use of the Visa brand or technology, fees for account holder services,
certification, licensing and card benefits, such as extended account holder protection and concierge services. Other revenues are recognized in the same
period the related tfransactions occur or services are performed.

Client incentives. The Company enters into long-term contracts with financial institution clients, merchants and strategic partners for various
programs that provide cash and other incentives designed to increase revenue by growing payments volume, increasing Visa product acceptance,
winning merchant routing transactions over to Visa's network and griving innovation. Incentives are classified as reductions to revenues within client
incentives, unless the incentive is a cash payment made in exchange for a distinet good or service provided by the customer, In which case the payment
is classified as operating expense. The Company generally capitalizes upfront and fixed incentive payments under these agreements and amaortizes the
amounts as a reduction to revenues ratably over the contractual term. Incentives that are earned by the customer based on performance targets are
recorded as reductions to revenues based on management's estimate of each client's future performance. These accruals are regularly reviewed and
estimates of performance are adjusted, as appropriate, based on changes in performance expectations, actual client performance, amendments to
exisling contracts or the execution of new contracis.

Marketing. The Company expenses costs for the production of advertising as incurred. The cost of media advertising is expensed when the
advertising takes place. Sponsorship ¢osts are recognized over the peneod in which the Company benefits from the sponsorship rights. Promotional items
are expensed as incurred, when the related services are received, or when the related event occurs.

Income taxes. The Company's income tax expense consists of two components: current and deferred. Current income tax expense represents
taxes paid or payable for the current period. Deferred tax assets and liabilities are recognized to reflect the future tax consequences attributable to
temporary differences between the financial statement carrying amounts and the respective tax basis of existing assets and liabilties. and operating loss
and credit carryforwards. Deferred tax assets and liabilities are measured using enacted tax rates expected to apply to taxable income in the years in
which those temporary differences are expected to be recovered or settled. In assessing whether deferred tax assets are realizable. management
considers whether it 1s more hikely than not that some portion or all of the deferred tax assets will not be realized. A valuation allowance is recorded for
the portions that are not expected to be reatized based on the level of historical taxable income, projections of future taxable income over the periods in
which the temporary differences are deductible. and qualifying tax planning strategies.

Where interpretation of the tax law may be uncertain, the Company recognizes, measures and disctoses income tax uncertainties. The Company
accounts for interest expense and penalties related to uncertain tax positions in non-operating income {expense) In the consolidated statements of
operations. The Company files a consaolidated federal income tax return and, in certain states. combined state tax retumns. The Company elects to claim
foreign tax credits in any given year if such election is beneficial to the Company. See Note 19—Income Taxes.
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Pension and other postretirement benefit plans. The Company's defined benefit pension and other postretirement benefit plans are actuanally
evaluated. incorporating various critical assumptions including the discount rate and the expected rate of retum on plan assets (for qualified pension
plans). The discount rate is based on a cash flow matching analysis. with the projected benefit payments matching spot rates from a yield curve
developed from high-quality corpcrate bonds. The expected rate of return on pension plan assets is primarily based on the targeted allocation, and
evaluated for reasonableness by considering such factors as: (i) actual return on plan assets; (i) historical rates of return on various asset classes in the
portfolio; {iii} projections of returns on various asset classes; and {iv) current and prospective capital market conditions and economic forecasts. Any
difference between actual and expected plan experience, including asset return experience, in excess of a 10% corridor is recognized in net periodic
pension cost over the expected average employee future service period, which ranges from approximately 7 to 9 years for the U.S. and non-U.S. pension
plans. Other assumptions involve demographic factors such as retirement age, mortality, attriticn and the rate of compensation increases. The Company
evaluates assumptions annually and modifies them as appropriate.

The Company recognizes settlement losses when it settles pension benefit obligations, including making lump-sum cash payments to plan
participants in exchange for their rights to receive specified pension benefits. when certain thresholds are met. See Note 71—Pension and Other
Paostretirement Benefits.

Foreign currency remeasurement and translation. The Company’s functional currency is the U.S. dollar for the majority of its foreign operations
except for Visa Europe Limited ("Visa Europe”) whose functional currency is the Eurc. Transactions denominated in currencies other than the applicable
functional currency are converted to the functional currency at the exchange rate on the transaction date. At period end. monetary assets and liabilities
are remeasured to the functional currency using exchange rates in effect at the batance sheet dates. Non-monetary assets and liabilities are remeasured
at historical exchange rates. Resulting fareign currengy transacton gains and losses related to conversion and remeasurement are recorded in general
and administrative expense in the consclidated statements of operations and were not matenal for fiscal 2021, 2020 and 2019.

Where a non-U.S. currency is the functional currency, translation from that functional currency to the U.S. dollar is performed for balance sheet
accounts using exchange rates in effect at the balance sheet dates and for revenue and expense accounts using an average exchange rate for the
period. Resulting translation adjustmenis are reported as a component of accumulated other comprehensive income (loss) on the consolidated balance
sheets.

Denivative financial instruments. The Company uses foreign exchange forward derivative contracts to reduce its exposure to foreign currency rate
changes on forecasted non-functional currency denominated operational cash flows. The terms of these derivative contracts designated as cash flow
hedges are generally no more than 12 months. The Company uses regression analysis to assess hedge effectiveness prospectively and retrospectively.
The effectiveness tests are performed on foreign exchange forward contracts based on changes in the spot rate of the derivative instrument compared fo
changes in the spot rate of the forecasted hedged transaction.

Derivatives are carried at fair value on a gross basis on the consolidated balance sheets. Gains and losses resulting from changes in the fair value
of cash flow hedges are accounted for in accumulated other comprehensive income (loss) on the consolidated balance sheets. When the forecasted
fransaction occurs and is recognized in earnings, the amount in accumulated other comprehensive income (loss) related o that hedge is reclassified to
the consclidated statements of operations In the corresponding account where revenue or expense is recorded. Forward points are excluded from
effectiveness testing and measurement purposes and are reported in earnings. Cash flow hedges are subject o master netting agreements, which
provide the Company with a legal right to net settle multiple payable and recevabie positions with the same counterparty, in a single currency through a
single payment. However, the Company presents fair vaiues on a gross basis on the consolidated balance sheets.

The Company holds foreign exchange forward contracts which were designated as a net investment hedge against a portion of the Company's net
investment in Visa Europe. The Company also holds interest rate and cross-currency swap agreements on a portion of the outstanding senior notes that
allows the Company to manage its interest rate exposure through a combination of fixed and floating rates and reduce the overall cost of borrowing. The
Company designated the interest rate swaps as a fair value hedge and the cross-currency swap as a net investrent hedge. Gains and losses related to
changes in fair value hedges are recognized in non-operating income (expense) along with a corresponding loss or gain related to the change in fair
value of the underlying hedged item in the same line item in the consolidated statements of operations. Gains and losses related to changes in the fair
value of net investment hedges are recorded in other comprehensive income {loss). Amounts
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excluded from the effectiveness testing of net investment hedges are recognized in non-operating income (expense).

The Company utilizes foreign exchange derivative contracts to hedge against foreign currency exchange rate fluctuations related to certain
monetary assets and liabilities denominated in foreign currency. Gains and losses resulting from changes in the fair value of these derivative instruments
not designated for hedge accounting are recorded in general and administrative expense for hedges of aperating activity. of non-cperating income
{expense) for hedges of non-operating activity.

Cash flows associated with a cash flow hedge are classified as an operating activity on the consolidated statement of cash flows. Cash flows
associated with a fair value hedge may be included in operating, investing or financing activities depending or the classification of the items being
hedged. Cash flows associated with a net investment hedge are classified as an investing activity. See Note 13—Derivative Financial Instruments.

Share-based compensation. The Company recognizes share-based compensation cost, net of estimated forfeitures, using the fair value method of
acuuunling. The Company recognizes compensation cost for awards with only service conditions on a straight-line basis over the requisite service period.
which is generally the vesting period. Compensation cost for performance-based awards is recognized on a graded-vesting basis. The amount is initially
estimated based on target performance and is adjusted as appropriate based on management's best estimate throughout the performance period. See
Note 17—Share-based Compensation.

Earnings per share. The Company calculates earnings per share using the two-class method to reflect the different rights of each class and senes
of outstanding common stock. The dilutive effect of incremental common stock equivalents is reflected in diluted earnings per share by apptication of the
treasury stock method. See Note 16—Earnings Per Share.

Recently Adopted Accounting Pronouncements

In June 2016, the Financiai Accounting Standards Board (“FASB") issued Accounting Standards Board Update ("ASU") 2016-13, which requires the
measurement and recognition of expected credit losses for financial assets and certain other instruments held at amortized cost, replacing the incurred
loss model. Subsequently, the FASE also issued amendments to this standard. The Company adopted the guidance effective October 1, 2020 using the
modified retrospective transiticn method with comparative periods continuing to be reported using the previous applicable guidance. The adoption did not
have a material impact on the consolidated financial statements.

in January 2017, the FASB issued ASU 2017-D4, which simplifies the accounting for goodwill impairments by eliminating Step 2 from the goodwill
impairment test. An entity should perform its annual, or interim, goodwill impairment test by comparing the fair value of the reporting unit with its carrying
amount, which is Step 1 of the goodwill impairment test. An impairment charge should be recognized for the amount by which the carrying amount
exceeds the reporting unit's fair value, not to exceed the total amount of goodwill aflocated to that reporting unit. The Company adopted the standard
effective October 1, 2020 on a prospective basis. The adoption had no impact on the consolidated financial statements.

in August 2018, the FASB issued ASU 2318-13, which modifies the disclosure reguirements for fair value measurements by removing, modifying or
adding certain disclosures. The Company adopted this standard effective Octeber 1, 2020. The adoption did not have a material impact on the
consolidated financial statements.

In August 2018, the FASB issued ASU 2018-14, which modifies the disclosure requirements for employers that sponsor defined benefit pension or
other postretirement plans by removing. medifying or adding certain disclosures. The Company adopted this standard effective October 1, 2020. The
adoption did not have a material impact on the consolidated financial statements.
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Note 2—Acquisitions
Pending Acquisitions

On June 24, 2021, Visa entered inta a defintive agreement to acquire Tink AB {"Tink") for €1.8 billion, inclusive of cash and retention incentives.
Tink is a European open banking platferm that enables financial institutions, fintechs and merchants to build tailored financiai management tools,
products and services for European consumers and businesses based on their financial data This acquisition is subject o customary closing conditions,
including regulatory reviews and approvals.

On July 22, 2021, Visa entered info a definitive agreement to acquire The Currency Cloud Group Limited ("Currencycloud”), a UK-based global
platform that enables banks and fintechs to provide innovative foreign exchange salutions for cross-border payments. The acquisition values
Currencycloud at £700 million, inclusive of cash and retention incentives. The financial ¢onsideration will be reduced by the outstanding equity of
Currencycloud that Visa already owns. This acquisition is subject to customary clesing conditions, including regulatery reviews and approvals,

Terminated Acquisition
On January 12, 2021, Visa and Plaid Inc. mutually terminated their merger agreement announced on January 13, 2020. See Note 20—Legal

Matters.

Note 3—Revenues

The nature, amount, timing and uncertainty of the Company's revenues and cash flows and how they are affected by economic factors are most
appropriately depicted through the Company's revenue categories and geographical markets. The following tables disaggregate the Company's net
revenues by revenue category and by geography for the years ended September 30, 2021, 2020, and 201%:

For the Years Ended
September 30,

2021 2020 2019
{in millions)
Service revenues $ 11475 3 9804 $ 9,700
Data processing revenues 12,792 10,875 10,333
International transaction revenues 6,530 6,299 7,804
Other revenues 1,675 1,432 1,313
Client incentives {8,367) (6,664) {6,173)
Net revenues $ 24105 3 21848 % 22977

For the Years Ended

September 30,
2021 2020 201%
{in millions)
Us. $ 11,160 $ 10,125 § 10,279
International 12,945 11,721 12,698
Net revenues $ 24,105 3 21,846 % 22977

Remaining performance obligations are compnsed of deferred revenues and unbilled contract revenues that will be invoiced and recognized as
revenues in future periods primarily related to value added services. As of September 30, 2021, the remaining performance obligations were $1.7 billion.
The Company expects approximately half to be recognized as revenue in the next two years and the remaining thereafter. However. the amount and
timing of revenue recognition I1s affected by several factors, including contract medifications and terminations, which could impact the estimate of
amounts aliocated to remaining performance obiligations and when such revenues could be recognized.

67



Table of Contenis
VISA INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)
September 30, 2021

Note 4—Cash, Cash Equivalents, Restricted Cash and Restricted Cash Equivalents

The Company reconciles cash. cash equivalents, restrictec cash and restricted cash equivalents reported in the consolidated balance sheets that
aggregate to the beginning and ending balances shown in the consolidated statements of cash flows as follows:

Se¢ptember 30,

2021 2020
{in millions}

Cash and cash equivalents $ 16,487 $ 16,289
Restricted cash and restricted cash equivalents:

U.8. litigation escrow 894 9

Customer collateral 2,260 1,850

Prepaid expenses and cther current assets 158 131
Cash, cash equivalents, restricted cash and restricted cash equivalents $ 19,799 & 19171

Note 5—U.S, and Europe Retrospective Responsibility Plans
U.S. Retrospective Responsibility Plan

The Company has established several related mechanisms designed to address potential liability under certain litigation referred to as the "U S
covered litigation.” These mechanisms are included in and referred to as the U.S. retrospective responsibility plan and consist of a U.S. litigation escrow
agreement, the conversion feature of the Company's shares of class B commen stock, the indemnification obligations of the Visa U.S.A. Inc. ("Visa
U S A) members. an interchange judgment sharing agreement. a loss sharing agreement and an omnibus agreement. as amended.

U.S. covered litigation consists of a number of matters that have been seftled or otherwise fully or substantially resolved. as well as the following:

+ the Interchange Multidistrict Litigation. In re Payment Carg Interchange Fee and Merchant Discount Antitrust Litigation, 1:05-md-01720-JG-JO
{(E.D.N.Y.) or MDL 1720. including all cases currently included in MDL 1720. any other case that includes claims for damages relating to the
period prior to the Company's IPO that has been or is transferred for coordinated or consolidated pre-trial proceedings at any time to MDL 1720
by the Judicial Panel on Multidistrict Litigation or otherwise included at any time in MDL 1720 by order of any court of competent jurisdiction:

+ any claim that challenges the recrganization or the consummation thereof. provided that such claim is transferred for coordinated or consolidated
pre-trial proceedings at any time to MDL 1720 by the Judicial Panel on Multidistrict Litigation or otherwise included at any time in MDL 1720 by
order of any court of competent jurisdiction; and

« any case brought after October 22, 2015 by a merchant that opted out of the Rule 23({b)(3) settlement class in MDL 1720 that arises out of facts
or circumstances substantially siriiar to those alleged in MDL 1720 and that is not transferred to or otherwise included in MDL 1720 See Note

20—l egal Matters.

U.8. litigation escrow agreement. In accordance with the U S litigation escrow agreement. the Company maintains an escrow account, from which
seftlements of, or judgments in, the U.S. covered litigation are paid. The amount of the escrow is determined by the board of directors and the
Company’s litigation committee, all members of which are affiliated with, or act for, certain Visa U.5.A. members The accrual related to the U.S. covered
litigation could be either higher or lower than the U.S. litigation escrow account balance. See Note 20—Legal Matters.

68



Tabie of Contents
VISA INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)
September 30, 2021

The following table presents the changes in the restricted cash equivalents—U.S. litgation escrow account by fiscal year:

2021 2020
(in millions)

Balance at beginning of period $ 901 % 1,205
Return of takedown payment to the litigation escrow account — 467
Payments to opt-out merchants!!) and interest earned on escrow funds {7 (771)

Balance at end of period $ 894 35 9G1

! These payments are associated with the interchange multidistrict litgation, See Note 20—Legal Matters.

Conversion feature. Under the terms ol the plan, when the Company funds the U.S. litgation escrow account, the shares of class B common stock
are subject to dilution throeugh an adjustment to the conversion rate of the shares of class B common stock to shares of class A common stock. This has
the same economic effect on diluted class A common stock earnings per share as repurchasing the Company's class A common stock, because it
reduces the class B conversion rate and consequently the as-converted class A common stock share count. See Note 15—Siockholders” Equity.

Indemnification obligations. T¢ the extent that amounts available under the U.S. litigation escrow arrangement and other agreements in the plan are
insufficient to fullty resolve the U.S. covered litigation, the Company will use commercially reasanable effarts to enfarce the indemnification obligations of
Visa U.S.A's members for such excess amounts, including but not limited to enforcing indemnif:cation obligations pursuant to Visa U.S A’s certificate of
incorporation and bylaws and in accordance with their membership agreements.

interchange judgment sharing agreement. Visa U S.A and Visa International Service Association ("Visa International’) have entered into an
interchange judgment sharing agreement with certain Visa U.S.A. members that have been named as defendants in the interchange multidistrict
litigation, which is described in Note 20—{ egal Matters. Under this judgment sharing agreement, Visa U S.A. members that are signatories wili pay their
membership proportion of the amount of a final judgment not allocated to the conduct of Mastercard.

Loss sharing agreement. Visa has entered into a loss sharing agreement with Visa U.S.A., Visa International and certain Visa U.S.A. members. The
loss sharing agreement provides for the indemnification of Visa U.S. A, Visa International and, in certain circumstances, Visa with respect to: (i) the
amount of a final judgment paid by Visa U.S A. or Visa International in the U.S. covered litigation after the operation of the interchange judgment sharing
agreement, plus any amounts reimbursable to the interchange judgment sharing agreement signatories: or (ii) the damages portion of a settlement of a
U.S. covered litigation that is approved as required under Visa U.S A’'s certificate of incorporation by the vote of Visa U.S.Al's specified voting members.
The several obligation of each bank that is a party to the loss shanng agreement will equal the amount of any final judgment enforceable against Visa
U.S.A., Visa International or any other signatory to the interchange judgment sharing agreement. or the amount of any approved settlement of a U.S.
covered [itigation, multipiied by such bank's then-current membership proportion as calculated in accordance with Visa U.S.A's certificate of
incorporation.

On October 22, 2015, Visa entered into an amendment to the loss sharing agreement. The amendment includes within the scope of U.S. covered
litigation any action brought after the amendment by an opt-out from the Rule 23(b)(3) Settlement Class in MDL 1720 that arises out of facts or
circumstances substantially similar to those alleged in MDL 1720 and that is not transferred to or otherwise included in MDL 1720. On the same date,
Visa entered into amendments to the interchange jucgment sharing agreement and omnibus agreement that include any such action within the scope of
those agreements as well.

Omnibus agreement. Visa enlered into an omnibus agreement with Mastercard and certain Visa U.S.A. members that confirmed and memorialized
the signatories’ intentions with respect to the loss sharing agreement, the interchange judgment sharing agreement and other agreements relating to the
interchange multidistrict litigation. see Note 20—Legal Matters. Under the omnibus agreement, the monetary portion of any settlement of the interchange
multidistrict litigation covered by the omnibus agreement would be divided mto a Mastercard portion at 33.3333% and a Visa portion at §6.6667%. In
addion, the monetary portion of any judgment assigned to Visa-related claims in accordance with the omnibus agreement would be treated as a Visa
portion. Visa would have no liabitity for the monetary portion of any judgment assigned to Mastercard-related claims in accordance with the
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omnibus agreement, and if a judgment is not assigned to Visa-related claims or Mastercard-related claims in accordance with the omnibus agreement,
then any menetary liability would be divided into a Mastercard portion at 33.3333% and a Visa portich at 66.6667%. The Visa portion of a settlement or
judgment covered by the omnibus agreement would be allocated in accordance with specified provisions of the Company's U.S. retrospective
responsibility plan. The litigation provision on the consclidated statements of operations was not impacted by the execution of the omnibus agreement.

On August 26. 2014, Visa entered into an amendment to the omnibus agreement. The omnibus amendment makes applicable tc certain
settlements in opt-out cases in the interchange multidistrict litigation the settlement-sharing provisions of the omnibus agreement, pursuant to which the
monetary portion of any settlement of the interchange muitidistrict litigation covered by the omnibus agreement would be divided into a Mastercard
portion at 33.3333% and a Visa paortion at 66.6667%. The omnious amendment alse provides that in the event of termination of the class settlement
agreement, Visa and Mastercard would make mutually acceptable arrangements so that Visa shall have received two-thirds and Mastercard shall have
received one-third of the total of (i) the sums paid to defendants as a result of the terminaticn of the settlement agreement and (i) the takedown
payments previously made to defendants

Europe Retrospective Responsibility Plan

UK loss sharing agreement. The Company has entered intc a loss sharing agreement with Visa Europe and certain of Visa Europe’'s member
financial institutions located in the United Kingdom (the "UK LSA members"). Each of the UK LSA members has agreed, on a severat and not joint basis.
to compensate the Company for certain losses which may be incurred by the Company, Visa Europe or their affiliates as a resuit of certain existing and
potential litigation relating to the setting and implementation of domestic multilateral interchange fee rates in the United Kingdom prior to the closing of
the Visa Europe acquisition (the “Closing™), subject to the terms and conditions set forth therein and, with respect to each UK LSA member, up to a
maximum amount of the up-front ¢ash consideration receved by such UK LSA member. The UK LSA members’ obtigations under the UK loss sharing
agreement are cenditional upon, among other things, either (a) losses valued in excess of the sterling equivalent on June 21, 2016 of €1.0 biliion having
arisen in LUK covered claims (and such losses having reduced the conversion rate of the series B preferred stock accordingly), or (b) the conversion rate
of the series B preferred stock having been reduced to zero pursuant to losses arising in claims relating to multilateral interchange fee rate setting in the
Visa Eurcpe territory.

Litigation managemen! deed. The Company has entered into a litigation management deed with Visa Eurcpe which sets forth the agreed upon
procedures for the managerent of the VE territory covered litigation, the allocation of losses resulting from this litigation (the "VE territory covered
losses”) between the series B and C preferred stock, and any accelerated conversion or reduction in the conversion rate of the shares of series Band C
preferred stock. The litigaton management deed applies only to VE territory covered litigation {and resultant losses and labilities). The litigation
management deed provides that the Company will generally centrol the conduct of the VE territory covered litigation, subject to certain obligations to
report and consult with the litigation management committees for VE territory covered litigation (the “VE territory litigation management committees”). The
VE territory litigation management committees, which are composed of representatives of certain Visa Europe members, have also been granted consent
rights to approve certain matenal decisions in relation to the VE territory covered litigation.

The Company obtained certain protections for VE territory covered losses through the series B and C preferred stock, the UK toss sharing
agreement. and the litigation management deed, referred 1o as the “Europe retrospective responsibility plan.” The plan covers VE territory covered
liligation (and resultant liabilities and losses) relating to the covered period, which generally refers to the period before the Ciosing. Visa's protection from
the plan is further limited to 70% of any tiabilities where the claim relates to inter-regional multilateral interchange fee rates where the issuer is located
outside the Visa Europe territory, and the merchant 1s located within the Visa Europe territory. The plan does not protect the Company in Europe against
all types of litigation or remedies or fines imposed in competition law enforcement proceedings, only the interchange litigation specifically covered by the
plan’s terms.

Unlike the U.S. retrospective responsibility plan, the Europe retrospective responsibility plan does not have an escrow account that is used to fund
setifements or judgments. The Company is entitled to recover VE territory covered losses through a periodic adjustment to the class A common stock
conversion rates applicable to the series B and C preferred stock. The total amount of protection available through the preferred stock compenent of the
Europe retrospective responsibility plan is equivalent to the as-converted value of the preferred stock. which can be calculated at any point in time as the
product of: (a) the outstanding number of shares of preferred stock; (b} the
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current cenversion rate applicable to each class of preferred stock: and (c) Visa's class A common stock price. This amount differs from the value of the
preferred stock recorded within stockholders’ equity on the Company's consolidated balance sheets. The book value of the preferred stock reflects its
historical value recorded at the Closing less VE territory covered losses recovered through a reduction of the applicable conversion rate. The book value
does not reflect changes in the underlying class A common stock price subsequent to the Closing.

Visa Inc. net income will not be impacted by VE territory covered losses as long as the as-converted value of the preferred stock is greater than the
covered loss. VE territory covered losses will be recorded when the loss is deemed to be probable and reasonably estimable, or in the case of attorney’s
fees, when incurred. Concurrently. the Company will record a reduction to stockholders' equity, which represents the Company's right to recover such
losses through adjustments to the conversion rate applicable to the preferred stock. The reduction to stockholders’ equity is recorded in a contra-equity
account referred to as “right to recover for covered losses.”

As required by the iitigation management deed, at the fourth anniversary of the Visa Europe acquisition, Visa, in consultation with the VE termitories
litigation management committee, carried out a release assessment of the extent to which. if at ali, it would be appropriate to effect a partial conversion of
series B or C preferred stock into class A common stock or series A preferred stock. After the completion of this assessment, in September 2020, the
Company released $7.3 billion of the as-converted value from its series B and C preferred stock and issued 374,819 shares of series A preferred stock
{the "Fourth anniversary release”). Each holder of a share of series B and C preferred stock received a number of series A preferred stock equal to the
applicable conversion adjustment divided by 100. The Company paid $5 million in cash in lieu of issuing fractional shares of series A preferred stock. The
release resulted in a downward adjustment to the series B and C preferred stock conversion rates. See Note 15—Stockholders’ Equity.

VE terntory covered losses may be recorded before the corresponding adjustment to the apglicable conversion rate is effected. Adjustments to the
conversion rate may be executed once in any six-month period uniess a single, individual loss greater than €20 million is incurred, in which case, the six-
menth limitation does not apply. When the adjustment to the conversion rate is made. the amount previously recorded in “right to recover for covered
losses” as contra-equity will then be recorded against the book value of the preferred stock within stockholders’ equity. During the year
ended September 30, 2021, the Company recovered $55 million of VE territory covered losses through adjustments to the class A common stock
conversion rates applicable to the series B and C preferred stock.

The following table presents the activities related to VE territory covered losses in preferred stock and “right to recover for covered losses” within
stockholders’ equity during the year ended September 30, 2021:

Preferred Stock

Right to Recover for

Series B Series C Covered Losses
{in millions)

Balance as of September 30, 2020 $ 1106 § 1,543 % (39)
VE territory covered losses incurred” — — (147)
Recovery through conversion rate adjustment(? {35) (20) 53

Balance as of September 30, 2021 $ 1,071 § 1,523 $ (133)

M VE territory covered losses incurred reflect settlements with merchants and additional legai costs See Note 20—Legal Malters.
21 Adjustment to right to recover for covered losses for the conversion rate adjustment differs from the actual recovered amount due to differences in foreign exchange rates
between the time the losses were incurred and the subseguent recovery through the conversion rate adjustment.
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The following table presents the as-converted value of the preferred stock available to recover VE territory covered losses compared to the book
value of preferred stock recorded in stockholders” equity within the Company's consoligated balance sheets as of September 30, 2021 and 2020:

September 30,
2021 2020
As-converted Value As-converted Value
. Book Value of ! Book Value of
of Preferrsp Stockit Preferred Stock!! of Preferrgd Stockt) Preferrad Stogktﬂ
{in millions}
Series B preferred stock $ 3493 § 1,071 § 3,168 § 1,106
Series C preferred stock 4,806 1,523 4,334 1.543
Total 8,299 2,594 7.499 2,649
Less: right to recover for covered losses (133) {133) (39) (39)
Total recovery for covered losses available $ 8,166 § 2,481 § 7460 $ 2610

Al
2}

Figures in the table may not recalculate exactly due to rounding. As-converted and book values are based on unrounded numbers.

As of Septemnber 30. 2021, the as-converted value of preferred siock is calculated as the product of: (a) 2 million and 3 million shares of the series 8 and C preferred stock
outstanding. respectively; (b) 6.321 and 6,834, the class A common stock conversion rate applicable lo the series B and C preferred stock outstanding, respectively. and (¢}
$222.75, Visa's class A common stock closing stock price.

As of September 30, 2020, the as-converted value of preferred stock is calculated as the product of: (a} 2 million and 3 million shares of the series B and C preferred stock
outstanding. respectively: (b) 6.387 and 6.861, the class A common stock conversion rate appiicable to the series B and C preferred stock outstanding, respectively. and (¢}
$199.97, Visa's class A common stock closing stock price.

72



Table of Contents
VISA INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)
September 30, 2021

Note 6—Fair Value Measurements and Investments
The Company measures certain assets and liabilities at fair value. See Note —Summary of Significant Accounting Policies.
Assets and Liabilities Measured at Fair Value on a Recurring Basis

Fair Value Measurements at September 30
Using Inputs Considered as

Level 1 Level 2
2021 2020 2021 2020
(in millions}

Assets
Cash equivalents and restricted cash equivalents:

Money market funds $ 11,779 % 12,622 § - % —

U.S. government-sponsored debt securities —_ — 100 1,469

U.5. Treasury securities 2,400 650 — —
Investment securities:

Marketable equity securities 490 148 — —

U.S. government-sponsored debt securities - — 245 2,582

U.S. Treasury securities 2,985 1,253 —_— —_
Other current and non-current assets:

Money market funds 4 — — —

Derivative instruments — — 410 512
Total $ 17,658 3% 14573 §$ 755 $ 4,563
Liabilities
Accrued compensation and benefits:

Deferred compensation liability $ 167 % 135 § — % e
Accrued and other liabilities:

Derivative instruments — — 109 181
Total $ 167 3 135 § 1090 § 181

Level 1 assels and labilities. Money market funds, marketable equity securities and U.S. Treasury securities are classified as Level 1 within the fair
value hierarchy, as fair value is based on unadjusted quoted prices in active markets for identical assets and liabilities. The Company's deferred
compensation liability is measured at fair value based on marketable equity securities held under the deferred compensation plan.

Level 2 assets and liabilities. The fair value of U.S. government-sponsored debt securities, as provided by third-party pricing vendors, is based on
quoted prices in active markets for similar. not identical. assets. Derivative instruments are valued using inputs that are observable in the market or can
be dernived principally fram or corrobarated by observable market data.

U.S. government-sponsored debt securities and U.S. Treasury secunities. As of September 30, 2021 and 2020. gross unrealized gains and losses
were not material. As of September 30, 2021, $4.0 billion of the Company's debt securities are due within one year and $1.7 billion is due between one to
five years.

Assels Measured at Fair Value on a Non-recurring Basis

Non-marketable equity securities. The Company's non-marketable equity securities are investments in privately held companies without readily
determinable market values. These investments are classified as Level 3 due to the absence of quoted market prices. the inherent lack of liquidity and
the fact that inputs used to measure fair value are unobservable and require management’s judgment.
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The following table summarizes the total carrying value of the Company's non-marketable equity securities held as of September 30. 2021 including
cumulative unrealized gains and losses:

September 30,

2021
{in millions)
tnitial cost basis $ 874
Adjustments:
Upward adjustments 607
Downward adjustments (inciuding impairment) {13)
Carrying amount, end of period $ 1,468

Unrealized gains and losses included in the carrying value of the Company’'s non-marketable equity securities still held as of September 30, 2021
and 2020 were as follows:

For the Years Ended

September 30,
2021 2020
{in millions}
Upward adjustments $ 484 % 102
Downward adjustments (including impairment) $ {3) % {6)

Investment Income

Investment income is recorded as non-operating income (expense) in the Company's consolidated statements of operations and consisted of the
following:

For the Years Ended

September 30,
2021 2020 2019
{in millions)

Interest and dividend income on cash and investments $ (16) § 80 % 247
Realized gains (iosses), net on debt securities — 4 1
Equity securities:

Unrealized gains (losses), net 721 115 117

Realized gains (losses), net 26 1 18
Investment income $ 731 3 200 8§ 383

Other Fair Value Disclosures

Debt Debt instruments are measured at amortized cost on the Company's consolidated balance sheets. The fair value of the debt instruments, as
provided by third-party pricing vendors, is based on quoted prices in active markets for similar, not identical, assets. ff measured at fair value in the
financial statements, these instrurnents would be classfied as Level 2 in the fair value hierarchy. As of September 30, 2021, the carrying value and
estimated fair value of debt was $21.0 biliion and $22 5 billion, respectively. As of September 30, 2020, the carrying value and estimated fair value of
debt was $24.1 billion and $26.6 billion, respectively.

Other financial instrurnents not measured at far value. The following financiai instruments are not measured at fair value on the Company's
consolidated balance sheet at September 30, 2021, but disclosure of their fair values is required: settlement receivable and payable and customer
collateral. The estimated fair value of such instruments at September 30, 2021 approximates their carrying value due to their generally short maturities. If
measured at fair value in the financial statements. these financial instruments would be classified as Level 2 in the fair value hierarchy.
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Note 7—Property, Equipment and Technology, Net

Property, equipment and technology. net. consisted of the following:

September 30,
2021 2020
{in millions)

Land $ 72 3 71
Buildings and building improvements 1,008 1,007
Furniture, equipment and leasehold improvements 2,048 1,997
Construction-in-progress 226 163
Technology 4,320 3,923
Total property, equipment and technology 7,674 7.161

Accumulated depreciation and amortization {4,959) (4,424)
Property, equipment and technology, net $ 2,715 % 2,737

Technology consists of both purchased and internally developed software. Internally developed software primarily represents software utitized by
the VisaNet eiectronic payments netwaork. At September 30, 2021 and 2020, accumulated amortization for technelogy was $3.2 billion and $2.7 billion,
respectively.

At September 30, 2021, estimated future amortization expense an technology is as follows:

For the Years Ending September 30,

2022 2023 2024 2025 2026 Thereafter Total
{in millions)
Estimated future amortization expense $ 408 $ 307 % 217 % 134 $ 56 % 18 $ 1,140

For fiscal 2021, 2020 and 2019, depreciation and amortization expense related to property. equipment and technology was $721 million. $687
million and $596 million, respectively.
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Note 8—Intangible Assets and Goodwill

indefinite-hived and finite-lived intangible assets consisted of the following:

September 30,
2021 2020
Accumulated Accumulated
Gross Amortizaticn Net Gross Amortization Net
{in millions)

Finite-lived intangible assets:

Customer refationships $ 726 $ {440) $ 286 3% 709 % (376) % 333

Irade names 199 {148) 51 199 (134) €65

Reselier relationships 95 (92) 3 a5 (89) 6

Other 16 {15) 1 17 (14 e et
Total finite-lived intangible assets 1,036 {695) 343 1,020 {613) 407
Indefinite-lived intangible assets:

Customer relationships and reacquired rights 23,239 — 23,239 23317 — 23,317

Visa trade name 4,084 — 4,084 4,084 -
Total indefinite-lived intangible assets 27,323 — 27,323 2740 — 27,401
Total intangible assets $ 28359 $ (695) $ 27,664 $ 28421 § {61

For fiscal 2021, 2020 and 2019. amortization expense related to finite-lived intangible assets was $83 million, $80 million and $60 million,
respectively.

At September 30, 2021, estimated future amortization expense on finite-lived intangible assets is as foliows:

For the Years Ending September 30,
2022 2023 2024 2025 2026 Thereafter Total
{in millions)
Estimated future amortization expense $ 78 3 55 % 53 % 42 % 27 8 86 $ 341

The changes in goodwill during the years ended September 30, 2021 and 2020 are as follows:

2021 2020
(in millions)

Goodwill, beginning of period $ 15910 5 15,656
Goodwill from acquisitions, net of adjustments &3 48
Fareign currency translation (15) 206

Goodwill, end of period $ 15,958 3§ 15,910

During fiscal 202%, 2020 or 2019, there was no impairment related o the Company's intangible assets and goodwill.

Note 9—L eases

The Company entered into various operating lease agreements primarily for real estate. The Campany's leases have original lease periods expiring
between fiscal 2022 and 2031. Many leases include one or more options to renew. The Company's lease agreements do not contain any material
residual value guarantees or material restrctive covenants. Payments under the Company's lease arrangements are generally fixed. At September 30,
2021, the Company had no finance leases.
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At September 30, 2021 and 2020, ROU assets included in other assets on the consolidated balance sheets was $515 million and $508 miltion,
respectively. At September 30, 2021 and 2020. the current portion of lease liabilities included in accrued liabilities on the consolidated balance sheets
was $103 million and $97 million, respectively, and the long-term portion included in other liabilities was $471 million and $473 million, respectively.

During fiscal 2021 and 2020, total operating lease cost was $111 milion and $114 million. respectively. At September 30, 2021 and 2020, the
weighted-average remaining lease term for operating leases was approximately 6 years and the weighted-average discount rate for operating leases was
2.23% and 2 29%, respectively

At September 30, 2021, the present value of future minimum lease payments was as follows:

September 30,
2021
{in millions)
2022 3 120
2023 108
2024 100
2025 85
2026 75
Thereafter 132
Total undiscounted lease payments 620
Less: imputed interest {46)
Present vaiue of lease liabilities $ 574

During fiscal 2021 and 202¢, ROU assets obtained in exchange for lease liabilities was $96 million and $76 million, respectively.

At September 30, 2021, the Company had additional operating leases that had not yel commenced with lease obligations of $467 million. These
operating leases will commence between fiscal 2022 and 2023 with non-cancellable lease terms of 1 to 15 years.
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Note 10—Debt

The Company had outstanding debt as follows:

September 30,

2021 2020 Effective Interest Rate("
{in millions, except percentages)

2.20% Senior Notes due December 2020 $ — % 3.000 230 %
2.15% Senicr Notes due September 2022 1,000 1,000 230 %
2.80% Senior Notes due December 2022 2,250 2,250 289 %
3.15% Senicr Notes due December 2025 4,000 4,000 326 %
1.90% Scnior Notes due Apnl 2027 1,500 1,500 202 %
0.75% Senior Notes due August 2027 500 500 084 %
2.75% Senior Notes due September 2027 750 750 281 %
2.05% Senior Notes due April 2030 1,500 1,500 213 %
1.10% Senior Notes due February 2031 1,000 1,000 120 %
4.15% Senior Notes due December 2035 1,500 1.500 423 %
2.70% Senior Notes due April 2040 1,000 1,000 280 %
4.30% Senior Notes due December 2045 3,500 3,500 437 %
3.65% Senior Notes due September 2047 750 750 373 %
2.00% Senior Notes due August 2050 1,750 1.750 209 %
Total debt 21,000 24 000

Unamortized discounts and debt issuance costs (161} (178)

Hedge accounting fair value adjustments 138 248
Total carrying value of debt $ 20,977 % 24 070
Reported as:

Current maturities of debt $ 998 % 2,999

tong-term debt 19,978 21,071
Total carrying value of debt $ 20,977 % 24,070

" Effective interest rates disclosed do not reflect hedge accounting adjustments
2+ Represents the change in fair value of interest rate swap agreements entered into on a portion of the outstanding senior notes. See Note 1—Summary of Sighificant Accounting
Faticies and Note 13—Derivalive Financial Instruments.

Senior Notes

The Company's outstanding senior notes, or collectively, the “Notes”, are senior unsecured obligations of the Campany, ranking equally and ratably
among themselves and with the Company’'s existing and future unsecured and unsubordinated debt. The Notes are not secured by any assets of the
Company and are not guaranteed by any of the Company's subsidiaries. As of September 30. 2021, the Company was in compliance with all related
covenants. Each series of Notes may be redeemed as a whole or in part at the Company's option at any time at specified redemption prices

During the year ended September 30, 2021, the Company repaid $3.0 billion of principal upon maturity of its senior notes.

In August 2020, the Company issued fixed-rate senior notes in a public offering in an aggregate principal amount of $3.3 billion with maturities of 7,
10 and a half and 30 years. The August 2027 Notes, 2031 Notes and 2050 Notes, or collectively, the “August 2020 Notes”, have interest rates of 0.75%,
1.10% and 2 00%. respectively Interest on the August 2020 Notes is payable semi-annually on February 15 and August 15 of each year. commencing
on February 15, 2021. The net aggregate proceeds, after deducting discounts and debt issuance costs, were approximately $3.2 billion. The net
proceeds from the offering of the August 2027 Notes will be used to
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fund eligibie green projects and the net proceeds from the offering of the 2031 Notes and 2050 Notes will be used for general corporate purposes.

In April 2020, the Company issued fixed-rate senior notes in a public offering in an aggregate principat amount of $4 0 billion with maturities of 7, 10
and 20 years. The April 2027 Notes, 2030 Notes and 2040 Notes. or collectively, the "April 2020 Notes”, have interest rates of 1.90%, 2.05% and 2.70%.
respectively. Interest on the April 2020 Notes 1s payatle semi-annually on April 15 and October 15 of each year, commencing October 15, 2020. The net
aggregate proceeds, after deducting discounts and debt issuance costs, were approximately $4.0 billen. The net proceeds from the offering of the April
2020 Notes will be used for general corporate purposes.

Commercial Paper Program

Visa maintains a commercial paper program to support its working capital requirements and for other general corporate purposes. Under the
program, the Company is authorized to issue up to $3.0 billion in outstanding notes, with maturities up to 397 days from the date of issuance. As of
September 30, 2021 and 2020, the Company had no outstanding obligations under the program.

Credit Facility

On July 25, 2019, the Company entered into an amended and restated credit agreement for 2 5 year, unsecured $5.0 billon revalving credit facility
(the "Credit Facility"}, which will expire on July 25, 2024. The Credit Facility is not governed by any financial covenants. This Credit Facdity is maintained
to ensure the integrity of the payment card setttement process and for general corporate purposes. Interest on borrowings under the Credit Facibity will be
charged at the London Interbank Offered Rate or an allernative base rate, in each case plus applicable margins that fluctuate based on the applicable
credit rating of the Company's senior unsecured long-term debt. The Company has agreed to pay a commitment fee which will fluctuate based on such
applicable rating of the Company. As of September 30, 2021 and 2020. the Company had no amounts outstanding under the Credit Facility.

At September 30. 2021, future principal payments on the Company's outstanding debt were as follows:

For the Years Ending September 30,
2022 2023 2024 2025 2026 Thereafter Total
{in millions)

Future principal payments $ 1000 $ 2250 § — 5 — $ 4000 % 13,750 § 21,000

Note 11—Pension and Other Postretirement Benefits

The Company sponsors various qualified and non-qualified defined benefit pension and other postretirement benefit plans that provide for
retirement and medical benefits for all eligible employees residing in the U.S. The Company also sponsors other pension benefit plans that provide
henefits for internationally-based employees at certain non-U.S. locations.

Disclosures presented below include the U.S. pension plans and the non-U.S. plans, comprising only the Visa Europe plans. Disclosures relating 1o
other U.S. postretirement benefit plans and other non-U.S. pension benefit plans are not included as they are immaterial, individually and in aggregate.
The Company uses a September 30 measurement date for its pension and other postretirement benefit plans.

Defined benefit pension plans. The U.S. pension benefits under the defined benefit pension plan were earned based on a cash balance formula. An
employee’'s cash balance account was credited with an amount equal to 6% of eligible compensation plus interest based on 30-year Treasury securities.
In October 2015, the Company's board of directors approved an amendment of the U.S. qualified defined benefit pension plan such that the Company
discontinued employer provided credits after December 31, 2015. Plan participants continue to earn interest credits on existing balances at the time of
the freeze.

The funding policy for the U.S. pension benefits is to contribute annually no less than the minimum required contribution under ERISA.

Under the Visa Europe plans. retrement benefits are provided based on the participants’ final pensionable pay and are currently closed to new
entrants. However, future benefits continue to accrue for active participants. The
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funding policy is to contribute in accordance with the appropriate funding requirements agreed with the trustees of the UK pension plans. Additional
funding amounts may be agreed 1¢ with the UK pension plan trustees.

Summary of Plan Activities

A recongiliation of pension benefit obligations. plan assets, funded status and amounts recognized in the Company's consolidated balance sheets
were as follows:

U.5. Plans Non-U.S. Plans
Seplember 30, September 30,
2021 2020 2021 2020
{in millions})

Change in pension benefit obligation:

Benefit obligation at beginning of pericd $ 920 § 919 $ 563 § 528
Service cost —_ — 4 4
Interest cost 25 28 10 10
Actuarial (gain) loss {(8) 37 (53) 1
Benefit payments (60) (64) (28) (17)
Foreign currency exchange rate changes —_ — 24 27

Benefit obligation at end of period [3 877 % 920 $ 520 3 563

Accumulated benefit obligation $ 877 § 920 $ 520 § 563

Change in plan assets:

Fair value of plan assets at beginning of period $ 1,142 3 1,090 $ 525 % 490
Actual return on plan assets 205 114 9 5
Company contribution 1 2 21 22
Benefit payments (60) (64) (28) (17}
Foreign currency exchange rate changes — — 21 25

Fair value of plan assets at end of period $ 1,288 35 1142 % 548 $ 525

Funded status at end of period $ M1 S 222 8 28 § (38)

Recognized in consolidated balance sheets:

Non-current asset $ 417 § 229 % 36 5 —
Current liability m {1 —_ —
Non-current liability (5} {6) (2) (38)
Funded status at ene of period $ M1 % 222 % 28 5 (38)

Amaounis recognized in accumulated other comprehensive income (loss) before tax consist of the following:

U.S. Plans Non-U.S. Plans
September 30, September 30,
2021 2020 2021 2020
(in mitlions})
Net actuarial {gain} loss $ (11 % 135 § 47 3 93
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Benefit abligations in excess of plan assets were as foliows:

U.S. Plans Non-U.5. Plans
September 30, September 30,
2021 2020 2021 2020
{in millions)

Accumulated benefit obligation in excess of plan assets

Accumulated benefit obligation at end of period $ (6) % (7 $ (520) 3% (963)
Fair value of plan assets at end of period $ — 5 — § 548 % 525
Projected benefit obligation in excess of plan assets

Benefit obligation at end of period $ (6) & 7 § (520} $ (563)
Fair value of plan assets at end of period $ — 5 — % 548 % 525

Net periodic benefit cost consists of the following:
U.S. Plans Nen-U.S. Plans
For the Years Ended September 30,
2021 2020 2018 2021 2020 2019
{in millions}

Service cost $ — % — % — s 4 % 4 % 4
Interest cost 25 28 32 10 10 13
Expected return on assets (70) (72) {71 (17} {15) (18)
Amcrtization of actuarial (gain) joss 3 6 — 4 2 —
Settiement (gain) foss (1) 8 7 2 — -
Total net periodic benefit cost $ {43) % (30) § (32) § 3 % 1 8 {1)

The service cost component of net periodic benefit cost is presented in personnel expenses while the other components are presented in other non-
operating income (expense) on the Company’s consolidated staterments of operations.

Other changes in plan assets and benefit obligations recognized in other comprehensive income (loss) consist of the following:

U.5. Plans Non-U.S. Plans
For the Years Ended September 30,
2021 2020 2019 2021 2020 2019
{in millions)

Current year actuarial (gain) loss $ (143) $ 5 % 114 $ (45) & 21 8 27
Amortization of actuarial gain (loss) (3) (14) (7} {6} {2) —
Current year prior service cost — — — — — 1
Tc::,aslsrecogmzed in other comprehensive {income} $ (146) (19) $ 107 8 (51) $ 19 3 28
Total recognized in net periodic benefit cost and other

comprehensive (income) loss $ (189) % (49) % 75 § (48} % 20 % 27

For the year ended September 30, 2021. the net gain was primarily attributable to market-driven increases in the fair value of plan assets combined
with an increase in the discount rate
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Weighted-average actuarial assumptions used to estimate the benefit obligation and net periodic benefit cost were as follows:

U.S. Plans Non-U.S. Plans
For the Years Ended September 30,
2021 2020 2019 2021 2020 2018

Discount rate for benefit obligation:

Pension 2.98 % 2.88 % 326 % 210 % 1.60 % 1.80 %
Discount rate for net periodic benefit cost:

Pension 2.88 % 3.27 % 4.23 % 1.60 % 1.80 % 2.90 %

Expected long-term rate of return on plan

assets 6.50 % 7.00 % 7.00 % 3.50 % 3.00 % 3.00 %

Rate of increase!" in compensation levels for:

Benefit obligation NA NA NA 2.50 % 2.50 % 2.50%

Net periodic benefit cost NA NA NA 2.50 % 2.50 % 2.50 %

" This assumption is not applicable for the U.S. plans due fo the amendment of the U §. qualified defined benefit pension ptan in October 2015. which discontinued the employer
provided credits effective after December 31, 2015.

The U.S. plans include a cash balance plan with promised interest crediting rates. Under the plan rules, for fiscal 2021, 2020 and 2019, the
weighted average interest crediting rates for the benefit obligation were 1.98%,1.88%, 2.26%, respectively, and the weighted average interest crediting
rates for the benefit cost set at the beginning of the period were 1.88%, 2.26% and 3 23% for fiscal 2021, 2020 and 2019. respectively.

Pension Plan Assets

Pension plan assets are managed with a long-term perspective to ensure that there is an adequate level of assets to support benefit payments to
participants over the life of the pension plan. Pension plan assets are managed by external investment managers. Investment manager performance is
measured against benchmarks for each asset class on a quarterly basis. An independent consultant assists management with investment manager
selections and performance evaluations.

Pension plan assets are broadly diversified to maintain a prudent leve! of risk and to provide adequate liquidity for benefit payments. The Company
generally evaluates and rebalances pension plan assets, as appropriate. to ensure that allocations are consistent with its investment strategy and within
farget allocation ranges. For U.S. pension plan assets, the Company's investment strategy is to invest in the following: equity securities of 35% to 65%,
fixed income securities of 43% to 53% and other. primarily consisting of cash equivalents fo meet near term expected benefit payments and expenses, of
up to 4%. At September 30 2021, U.S. pension plan asset allocations for these categories were 80%, 48% and 2%. respectively, which were within
target allocation ranges.

For non-U.S. pension plan assets, the Company's investment strategy is to invest in the following: equity funds of 12%, interest and inflation
hedging assets of 50% and other of 38%, consisting of cash and cash equivalents, corporate debt and asset-backed secunities. multi-asset funds and
property. At September 30, 2021, non-U.S. pension plan asset allocations for these categories were 12%. 45% and 43%, respectively. which generally
aligned with the target allocations.
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The following tables set forth by level, within the fair value hierarchy, the pension plans' investments at fair value as of September 30, 2021 and
2020, including the impact of transactions that were not settied at the end of September:

U.8. Plans
Fair Value Measurements at September 30 Using Inputs Considered as
Level 1 Level 2 Level 3 Total
2021 2020 2021 2020 2021 2020 2024 2020
{in millions)

Cash equivalents $ 20 $ 17  $ - § — 8 — 3 — $ 20 § 17
Collective investment funds —_ — 548 509 — — 548 509
Corporate debt securities — — 455 373 — — 455 373
U.S. government-sponsored debt

securities — — 28 30 — — 28 30
U.S. Treasury securities 105 84 — — — —_ 105 84
Asset-backed securities —_ — — — ki 37 31 37
Equity securities 1M 92 — — —_ — 101 92
Total $ 226 % 193 §$ 1,031 § 912 $ 3 3 37 $ 1,288 § 1,142

Non-U.§. Plans
Fair Value Measurements at September 30 Using Inputs Considered as
Level 1 Level 2 Level 3 Total
2021 2020 2021 2020 2021 2020 2021 2020
{in millions)

Cash and cash equivalents $ 18 § 6 $ - % — § — % — 3 18 § 6
Corporate debt securities — - 51 48 - — 51 48
Asset-backed securities - —_ —_ — 78 67 78 67
Equity funds — — 68 65 — — 68 65
Multi-asset securities(!) —_ — 333 339 = — 333 339
Total $ 18 § 6 § 452 3 452 % 78 % 67 $ 548 525

11 Multi-asset securities represent pension plan assets that are invested in funds comprised of broad ranges of assets,

Level 1 assets. Cash equivalents, which comprise of money market funds, U.S. Treasury securities and equity securities are classified as Level 1
within the fair value hierarchy. as fair value is based on unadjusted quoted prices in active markets for identical assets.

Levef 2 assets. Collective investment funds are unregistered investment vehicles that generally commingle the assets of muitiple fiduciary clients,
such as pension and other employee benefit plans, to invest in a portfolio of stocks, bonds or other securities. Although the collective investment funds
held by the plan are ultimately invested in publicly traded equity securities, their own unit values are not directly observable, and therefore they are
classified as Level 2. Equity funds are investments in mutual funds that in-turn ultimately invest in equity securities of various jurisdictions. These are
classified as level 2 as the equity funds held by the plan are not actively traded but the fair value of underlying securities are generally, although not
always, determined with observable data and inputs The fair values of corparate debt, multi-asset and U.S. government-sponsored securities are based
oh guoted prices in active markets for similar, not identical, assets.

Level 3 assets. Asset-backed securites are bonds that are backed by various types of assets and primarily consist of mortgage-backed securities.
Asset-backed securities are classified as Levei 3 due to a lack of observable inputs i measuring fair value.
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Cash Flows

Expected future employer contnbutions and benefit payments are as fotlows:

U.S. Plans Non-U.S. Plans
{(in millions)

Expected employer contributions

2022 S 1 8 21
Expected benefit payments

2022 $ 122 % 8
2023 $ 93 § 8
2024 3 84 % 9
2025 3 80 % 9
2026 3 72 % 9
2027-2031 3 278 3 50

Other Benefits

The Company sponsors a defined contribution plan, or 401(k} plan. that covers substantially all of its employees residing in the U.S. In fiscal 2021,
2520 and 2019, personnel costs included $141 million, $140 milion. and $121 million, respectively, of expenses attributable to the Company's employees
under the 401(k) plan. The Company’s contributions to this 401(k) plan are funded on a current basis, and the related expenses are recognized in the
period that the payroll expenses are incurred.

Note 12—Settlement Guarantee Management

The Company indemnifies its clients for settiement losses suffered due to fallure of any other client to fund its settiement obligations in accordance
with the Visa operating rules. This indemnification creates settlement nisk for the Company due to the difference in timing between the date of a payment
transaction and the date of subsequent settlement.

Historicalty, the Company has experienced minimal losses as a result of its settlement risk guarantee However, the Company's future obligations,
which could be material under its guarantees, are not determinable as they are dependent upon future events.

The Company's settlement exposure is limited to the amount of unsettled Visa payment transactions at any peint in time, which vary significantly
day to day. During the year ended September 30, 2021, the Company's maximum daily setliement exposure was $105.0 billion and the average daily
settlement exposure was $65.1 billion.

The Company maintains and regularly reviews global seftlement risk policies and procedures to manage settlement exposure, which may require
clients to post collateral if certain ¢redit standards are not met. At September 30, 2021 and 2020. the Company held the following collateral to manage
settlement exposure:

September 30,
2021 2020
{in millions)
Restricted cash and restricted cash equivaients $ 2,260 % 1,850
Pledged securities at market value 254 228
Letters of credit 1,518 1,306
Guarantees 758 717
Total $ 4,790 % 4,101
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Note 13—Derivative Financial Instruments

As of September 30, 2021 and 2020, the aggregate notional amount of the Company's derivative contracts outstanding in its hedge program was
$11.2 billion and $10.7 hillion, respectively. As of September 30, 2021 and 2020, the aggregate nctionai amount of the derivative contracts not
designated as hedging instruments was $0.8 billion and $1.6 billion, respectively.

As of September 30, 2021 and 2020. the following table shows the Company's derivative instruments at gross fair value:

September 30,
Balance Sheet Location 2021 2020
{in millions)

Assets
Designated as Hedging instrument:
Prepaid expenses and other current assets and

Foreign exchange contracts other assets $ 270 3 257

Interest rate swap Other assets $ 138 § 248
Not Designated as Hedging Instrument:

Foreign exchange contracts Prepaid expenses and cther current assets $ 2 3 7
Liabilities
Designated as Hedging Instrument:

Foreign exchange contracts Accrued liabilities $ 13 % 38

Cross-currency swap Other habilities $ 90 3 137
Not Designated as Hedging Instrument:

Foreign exchange contracts Accrued liabilities $ 6 5 5

For fiscal 2021, 2020 and 2019, the Company recognized pre-tax net gains (losses) in other comprehensive income {loss) related to net investment
hedges of $20 millien, ($318} million and $234 mitlion, respectivety. For fiscal 2021, 2020 and 2019, the Company recognized an increase in earnings of
$156 million, $150 million and $95 million, respectively, related to excluded forward points and interest differentiats from forward contracts and swap
agreements.

Credit and market risks. The Company's derivative financial instruments are subject to both credit and market risk. The Company manitors the
credit-wonthiness of the financial institutions that are counterparties to its derivative financial instruments and dees not consider the risks of counterpaity
nonperformance to be significant. The Company mitigates this risk by entering into master netting agreements, and such agreements require each party
to post collateral against its net liability position with the respective counterparty. As of September 30, 2021, the Company has received collateral of $35
million from counterparties, which 18 Included in accrued liabilities in the consolidated balance sheets, and posted collateral of $9 million, which is
included in prepad expenses and other current assets in the consolidated balance sheets. Notwithstanding the Company's efforts to manage foreign
exchange risk, there can be no absolute assurance that its hedging activities will adequately protect against the risks assoctated with foreign currency
fluctuations. As of September 30. 2021, credit and market risks related to derivative instruments were not considered significant.
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Note 14—Enterprise-wide Disclosures and Concentration of Business
The Company's long-lived net property and equipment and ROU assets are classified by major geographic areas as follows:

September 30,

2021 2020
{in millions)
us. $ 1,286 § 1,350
International 596 558
Total $ 1,882 § 1,908

Revenues by geographic market is primarily based on the locaton of the issuing financiai institution. Net revenues earned in the U.8. were
approximately 46% of total net revenues in each of fiscal 2021 and fiscal 2020 ang 45% of total net revenues In fiscal 2019. No individual country. other
than the U.S., generated more than 10% of total net revenues in these years.

In fiscal 2021, the Company had one client that accounted for 11% of its total net revenues. In fiscal 2020. the Company had two clients that
accounted for 11% and 10% of its total net revenues, respectively. In fiscal 2019, no clients generated greater than 10% of the Company’'s total net

fevenues.
Note 15—Stockholders’ Equity

Series A preferred stock issuance. In September 2020, the Company issued 374,819 shares of series A preferred stock in connection with the
Fourth anniversary release See Note 5—U.S. and Europe Retrospective Responsibility Plans.

As-converted class A common stock. The number of shares of each series and class, and the number of shares of class A common stock on an as-
converted basis at September 30, 2021 and 2020. were as follows:

September 30,
2021 2020
Conversion Rate As-converted Conversion Rate As-converted
Shares Into Class A Class A Shares Into Class A Class A
Outstanding Common Stock Common Stock!" Outstanding Common Stock Common Stock®
{in miilions, except conversion rate)

Series A preferred stock —_® 100.0000 7 — TG00 MR 35
Series B preferred stock 2 6.3210 16 2 5.3870 16
Series C preferred stock 3 6.8340 22 3 6.8610 22
Class A common stock! 1,677 —_ 1,677 1,683 — 1.683
Class B common stock 245 1.6228 @) 398 245 1.6228 @ 398
Class C common stock 10 4.0000 41 11 4.0000 43

Total 2,161 2,197

. Figures in the table may nol recalculate exaclly due to rounding. As-converted class A common stock is calculated based on unrounded numbers.

2 The number of shares cutstanding was less than ane millon.
2 Class A common stock shares outstanding reflect repurchases that settled on or before September 30. 2021 and 2020.
4t The class B to class A common stock conversion rate s presented on a rounded basis Conversion calculations for dvidend payments are based on a conversion rate rounded

to the tenth decimal,
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Reduction in as-converted shares. Under the ferms of the Europe retrospective responsibility plan, the Company is entitled to recover VE territory
covered losses through periodic adjustments to the class A common stock conversion rates applicable to the senes B and C preferred stock. The
recovery has the same economic effect on earnings per share as repurchasing the Company’s class A common stock, because it reduces the series B
and C preferred stock conversion rates and consequently, reduces the as-converted class A common stock share count. See Note 5—U.8. and Europe
Retrospective Respansibility Plans.

The foliowing table presents the reduction in as-converted series B and C preferred stock after the Company recovered VE territory covered losses
through conversion rate adjustments and the Fourth anniversary release:

For the Years Ended September 30,
2021 2020 2019
Series B Series C Series B Series C Series B Series C
{in millions, except per share data)

Reduction in equivalent nurnber of as-converted

shares of class A common stock — M — i6 22 — — )
Effective price per share'?! $ 22084 $ 220.11 $ 19431 § 19433 % 141.32 3 150.26
Recovery through conversion rate adjustment  $ 35 $ 20 % 72 % 92 % & $ 2
Fourth anniversary release $ — $ — $ 3.084 s 4216 $ — $ —

1 The reducticn in equivalent number of shares of class A common stock was less than one million shares.

121 Effective price per share for each adjustment made dunng the year is calculated using the volume-weighted average price of the Company's class A common stock over a prcing
pericd In accordance with the Company's current certificates of designations for its series B and C preferred stock. Effective price per share for each fiscal year 1s calculated
using the weighted-average effective prices of the respective adjustments made during the year.

Under the terms of the U.S. refrospective responsibility plan. when the Company makes a deposit into the litigation escrow account. the shares of
class B common stock are subject to dilution through a reduction to the conversion rate of the shares of class B common stock to shares of class A
common stock. See Note 5—U.S. and Europe Retrospective Responsibility Plans.

The following table presents the reduction in as-converted class B common stock after deposits into the litigation escrow account for the following
fiscal years:

For the Years Ended September 30,

2021 2020 2019
{in millions, except per share data)
Reduction in equivalent number of as-converted shares of class A common stock —_ — 2
Effective price per share'! $ - 3 — 3 17473
Deposits under the U.5. retrospective respeonsibility plan $ - § — 8 300

1! Effective price per share is calculated using the volume-weighted average price of the Company's class A common stock over a pricing period in accordance with the Cempany's
current certificate of incorporation.
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Common stock repurchases. The following table presents share repurchases in the open market for the foliowing fiscal years:

For the Years Ended September 30,

2021 2020 2019
{in millions, except per share data)
Shares repurchased in the open market(!! 40 44 56
Average repurchase price per share’® $ 219.03 3 183.00 % 154 01
Total cost® $ 8676 $ 8114 % 8,607

M Shares repurchased in the open market reflect repurchases that settled during fiscal 2021, 2020 and 2019, All shares repurchased in the open market have been retired and
constitute authorized but unissued shares
121 Figures in the table may not recalculate exastly due to rounding. Average repurchase price per share and lotal cost are caleutated based on unrounded numbers.

In January 2020, the Company's board of directors authorized a $9.5 billion share repurchase program and in January 2021, authorized an
additional $8.0 billion share repurchase program (the “January 2021 Program”). These authorizations have no expiration date. As of September 30.
2021, the Company's January 2021 Program had remaining autherized funds of $4.8 billion. All share repurchase programs authorized prior to January
2021 have been completed.

Dividends. In fiscal 2021, 2020 and 2019, the Company declared and paid dividends of $2.8 billion, $2.7 biliion and $2.3 billion. respectively, at a
quarterly rate of $0.32. $0.30 and $0.25 per share. respechvely. On October 22, 2021, the Company's board of directors declared a quarterly cash
dividend of $0.375 per share of class A common stock (determined in the case of class B and C commeoen stock and series A, B and C preferred stock on
an as-convered basis), which will be paid on December 7, 2021, to ali holders of record of the Company's common and preferred stock as of
November 12, 2021.

Class B common stock. The class B common stock is not convertible or transferable until the date on which all of the U.S. covered litgation has
been finally resolved. This transfer restriction is subject to limited exceptions. including transfers io other holders of class B common stock. After
termination of the restrictions, the class B common stogk will be convertible into class A common stock if transferred to a person that was not a Visa
Member (as defined in the current certificate of incorporation) or similar person or an affiliate of a Visa Member or similar person. Upon such transfer,
each share of class B common stock will automatically convert into a number of shares of class A common stock based upon the applicable conversion
rate in effect at the time of such transfer.

Adjustment of the conversion rate occurs upon: (i) the completion of any follow-on offering of class A common stock completed to increase the size
of the U.S. litigation escrow account {or any cash deposit by the Company in lieu thereof) resulting in a further corresponding decrease in the conversion
rate; or {il) the final resolution of the U.S. covered litigation and the release of funds remaining on deposit in the U.S. litigation escrow account to the
Company resulting it a corresponding increase in the conversion rate. See Note 5—U.S. and Europe Retrospective Responsibility Plans.

Class C common stock. As of September 30, 2021, all of the shares of class C common stock have been released from transfer restrictions. A total
of 141 million shares have been converted from class C to class A common stock upon their sale into the public market.

Preferred stock. In connection with the Visa Europe acquisition, three new series of preferred stock of the Company were created. Upon issuance.
all of the preferred stock participate on an as-converted basis in regular quarterly cash dividends declared on the Company's class A common stock.
Preferred stock may be issued as redeemable or non-redeemable, and has preference over any class of common stock with respect to the payment of
dividends and distribution of the Company's assets in the event of a liquidation or dissolution.
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The series B and C preferred stock is convertible upon certain conditions into shares of class A commoen stock or series A preferred stock. The
shares of series B andg C preferred stock are subject to restnctions on transfer and may become convertible in stages based on developments in the VE
territory covered litigation. The shares of series B and C preferred stock will become fulty convertible on the 12th anniversary of the closing of the Visa
Europe acquisition. subject only to a holdback 1o cover any then-pending claims. Upon any such conversion of the series B and C preferred stock
{whether by such 12th anniversary, or thereafter with respect to claims pending on such anniversary), the conversion rate would be adjusted downward
and the holder would receive either class A common stock or series A preferred stock (for those who are not eligible to hold class A common stock
pursuant to the Company's charter). The conversion rates may also be reduced from time to time to offset certain liabilities.

The series A preferred stock, generally designed to be economically equivalent to the Company’s class A commoen stock. is freely transferable and
each share of series A preferred stock will automatically convert into 100 shares of class A commen stock upon a transfer to any holder that is eligible to
hold class A commen stock under the charter See Note 5—U.S. and Europe Retrospective Responsibility Plans.

Voting rights. The holders of the series B and C preferred stock have no right to vote on any matters, except for certain defined matters, including, in
specified circumstances, any consolidation, merger, combination or similar transaction of the Company in which the preferred stockholders would either
(i) receive shares of commoen stock or other equity securities of the Company with preferences, rights and privileges that are not substantially dentical to
the preferences, rights and privileges of the applicable series of preferred stock or {ii) receive securities, cash or other property that is different from what
the Company’s class A common stockholders would receive. With respect to these limited matiers on which the holders of preferred stock may vote,
approval by the preferred stockholders requires the affirmative vote of the outstanding voting power of each such series of preferred stock, each such
series voting as a single class. In either case, the series B and C preferred stockholders are entitled to cast a number of votes equal to the number of
shares held by each such holder. Holders of the series A preferred stock, upon issuance at conversion. will have similar voting rights to the rights of the
holders of the series B and C preferred stock.

Class A common stockholders have the right to vote on all matters on which stockholders generally are entitled to vote. Class B and C common
stockholders have no night to vote on any matters, except for certain defined matters, including (i) any decision to exit the core payments business, in
which case the class B and C common stockholders will vote together with the class A common stockhclders in a single class, and (i) in specified
circumstances, any consolidation, merger, combination or similar transaction of the Company, in which case the class B and C common stockholders will
vote together as a singie class. In either case. the class B and C common stockholders are entitled to cast a number of votes equal to the number of
shares of class B or C common stock held multipiied by the applicable conversion rate in effect on the record date. Holders of the Company’'s common
stock have no right to vote on any amendment to the current certificate of incorporation that relates solely to any series of preferred stock.
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Note 16—Earnings Per Share

Basic earnings per share is computed by dividing net income available to each class of shares by the weighted-average number of shares of
common stock outstanding and participating securities during the period. Participating securities include the Company’s series A, B and C preferred stock
and restricted stock units ("RSUs") that contain non-forfeitable rights to dividends or dividend equivalents. Net income is allocated to each class of
common stock and paricipating securities based on its proportional ownership on an as-converted basis. The weighted-average number of shares
outstanding of each class of common stock reflects changes in ownership over the periods presented See Note 15—Stockhoiders Equity.

Diluted earnings per share is computed by dividing net income available by the weighted-average number of shares of common stock outstanding,
participating securities and. if dilutive. potential class A common stock equivalent shares outstanding during the period. Dilutive class A common stock
equivalents may consist of: {1) shares of class A common stock issuable upon the conversion of series A, B and C preferred stock and class B and C
common stock based on the conversion rates in effect through the period, and {2) :ncremental shares of ciass A common stock calculated by applying
the treasury stock method to the assumed exercise of employee stock options, the assumed purchase of stock under the Company's Employee Stock
Purchase Plan and the assumed vesting of unearned performance shares.
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The following table presents earnings per share for fiscal 2021:

Class A common stock
Class B common stock
Class C common stock
Participating securities

Met income

Baslc Eamnings Per Share

Diluted Earnings Per Share

The following table presents earnings per share for fiscal 2020:

Class A common stock
Class B comman stock
Class C common stock
Panrticipating securities

Net income

The following table presents earnings per share for fiscal 2019:

Class A commeon stock
Class B common stock
Class C common stock
Participating securities

Net income

i1

Weighted- Weighted-
Income Average Earnings per Income Average Eamings per
Allocation Shares Share = Allocation Shares Share =
(A Outstanding (B) {AM(B)? (A} Cutstanding (B) (AJ{B}2
(in millions, except per share data)
$ 9527 1691 § 563 3% 12,311 2,188 & § 5.63
2,244 245 ¢ 914 2,242 245 $ 9.13
237 10 8 2253 236 10 $ 22.51
303 Not presented Not presented 303 Not presented Not presented
$ 12,311
Basic Earnings Per Share Diluted Earnings Per Share
Weighted- Weighted-
Income Average Earnings per Income Average Earnings per
Allocation Shares Share = Allocation ares Share =
Ay Outstanding (B) {AU(B Ay Qutstanding (B) (AME)T
(In millions, except per share data)
3 8,310 1697 3§ 480 & 10,866 2,223 & § 4.89
1.951 245 % 7.94 1,948 245 $ 7.93
214 11 8 19.58 214 11 $ 19.56
3 Not presented Nat presented 381 Not presented Not presented
$ 10,866
Basic Earnings Per Share Diluted Earnings Per Share
Welghted- Weighted-
income Average Earnings per Income Average Earnings per
Allocation Shares Share = Allocation Shares hare =
(A ding (B) (AM{B}? (LI Qutstanding (B) {AM(B)®
{in milliohsg, except per share data}
3 9,273 1,742  $ 532 % 12,080 2,272 3§ 5.32
2.120 245 § B.68 2127 245 3 8.66
247 12 § 21.30 246 12 $ 21.26
430 Not presented Not presented 429 Not presented Not presented
$ 12,080

Net income is allocated based on proportional gwnership on an as-converted basis. The weighted-average number of shares of as-converted class B common stock used in the

income allocation was 398 million for each of fiscal 2021 and 2020 and 400 million for fiscal 2019 The weighted-average number of shares of as-converted class C common
stock used in the income allocation was 42 million, 44 millien and 46 million for fiscal 2021, 2020 and 2019, respectively The weighted-average nurmber of shares of preferred
stock ingluded within participating securities was 12 million and 1 million of as-converted series A preferred stock for fiscal 2021 and 2020, respectively. 76 million of as-
converted series B preferred stock for fiscal 2021 and 32 million of as-converted series B preferred stock for each of fiscal 2020 and 2019, and 22 million. 43 million. and 44
million of as-cenverted senes C preferred stock for fiscal 2021. 2020 and 2018. respectively.

2
i3

Figures in the table may net recalculate exactly due to rounding. Earnings per share is calculated based on unrounded numbers,
Weighted-average diluted shares outstanding are calculated on an as-converted basis. and mnclude incremental commeon stock equivalents. as calculated under the treasury

stock method. The common stock equivalents are not material for each of fiscal 2021, 2020 and 2018.
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Note 17—Share-based Compensation

2007 Equity Incentive Compensation Plan

The Company's 2007 Equity Incentive Compensation Plan, or the EIP, authorizes the compensation committee of the board of directors 1o grant
non-gualified stock options (“options™), restricted stack awards, RSUs and performance-based shares o its employees and non-employee directors. On
January 26. 2021. the EIP was amended to extend the termination date from January 31, 2022 to January 26, 2031 and reduce the number of shares of
class A common stock authorized for grant from 236 millien to 198 million. Shares available for grant may be either authorized and unissued or
previously issued shares subsequently acquired by the Company Under the amended EIP, shares withheld for taxes. or shares used o pay the exercise
or purchase price of an award, shall not again be available for future grant. The EIP will continue to be in effect untit all of the commaon stock available
under the EIP is delivered and all restrictions on those shares have lapsed, unless the EIP is terminated earlier by the Company's board of directors.

For fiscal 2021, 2020 and 2019, the Company recorded share-based compensation cost related to the EIP of $518 million. $393 million and
$388 million, respectively, in personnel expense on its consolidated statements of operations. The related tax benefits for fiscal 2021, 202C and 2019
were $73 million, $63 million and $59 million, respectively.

Options

Options issued under the EIP expire 10 years from the date of grant and primarily vest ratably over 3 years from the date of grant, subject to earlier
vesting in full under certain conditions.

During fiscal 2021, 2020 and 2019, the fair value of each stock option was estimated on the date of grant using a Black-Scholes option pricing
model with the following weighted-average assumptions:

For the Years Ended September 30,

2021 2020 2019
Expected term {in years)) 4,07 4.03 3.98
Risk-free rate of returmi2) 0.3 % 1.6 Y% 29 %
Expected volatility? 251 % 18.7 % 20.2 %
Expected dividend yielgt®! 0.6 % 07 % 07 %
Fair value per option granted $ 3951 3 2937 % 25.89

W Based on Visa's historical exercise experience.

120 Based upon the zero coupon U S treasury bond rate over the expected term of the awards
31 Based on the Company's implied and historteal volatilities

' Based on the Company's annual dividend rate on the date of grant.
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The following table summarizes the Company's option activity for fiscal 2021:

wWeighted-
Average
Weighted- Remaining Aggregate
Average Contractual Intrinsic
Exercise Price Term Value
. Options Per Share {in years) {in millions)
Outstanding at September 30, 2020 BAEES 8 114.61
Granted - 1,022430 § 207 .57
Forfeited (&, 000) - & 179.38
Expired =. 3 —
Exercised (S121093) % 87.06
Outstanding at September 30, 2021 5,839,779 134.56 6.56 $ 51§
Options exercisable at September 30, 2021 | T o g 105.05 555 $ 440
Options exercisable and expected to vest at September 30,
20212 5,783,092 § 133.93 654 % 514

M Calculated using the closing stock price on the last trading day of fiscal 2021 of $222.75. less the option exercise price, mulbphed by the number of Instruments,
17 Applied a forfeiture rate to unvested options cutstanding at September 30. 2021 to estimate the options expected to vest in the future.

During fiscal 2021. 2020 and 2019, the total intrinsic value of options exercised was $124 million, $146 million and $107 miilion, respectively, and
the tax benefit realized was $23 million, $31 million and $23 million. respectively. As of September 30. 2021. there was $23 million of total unrecegnized
compensation cost related to unvested options, which is expected to be recognized over a weighted-average period of approximately 0.42 years.

Restricted Stock Units

RSUs issued under the EIP primarily vest ratably over 3 years from the date of grant, subject to earlier vesting in full under certain conditions. Upen
vesting, RSUs can be settled in class A common stock on a one-for-one basis or in cash, or a combination thereof, at the Company’s option. The
Company does not currently intend to settle any RSUs in cash. During the vesting pericd. RSU award recipients are eligible to receive dividend
equivalents, but do not participate in the voting rights granted to the holders of the underlying class A common stock.

The fair value and compensation cost before estimated forfeitures for RSUs is calculated using the closing price of class A commen stock on the
date of grant. During fiscal 2021, 2020 and 2019, the weighted-average grant date fair value of RSUs granted was $209.00, $183.61 and $137.38,
respectivety, During fiscal 2021, 2020 and 2019, the total grant date fair value of RSUs vested was $331 million. $284 million and $228 million,
respectivety.

The following table summarizes the Company's RSU activity for fiscal 2021:

Weighted-
Average
. Remaining
Weighted- Aggregate
Avgrage Contractual I?l%ringic
Grant Date Term Valuet!
Units Fair Value {in years) (in millions)
Outstanding at September 30, 2020 4690500 % 154 .06
Granted 2486219 § 209.00
Vested (2,327,105) $ 142.35
Forfeited {323,166) S 183.46
Outstanding at September 30, 2021 4,526,448 § 188.16 0.87 $ 1,008

" Calculated by mulliplying the closing stock price on the last trading day of fiscal 2021 of $222 .75 by the number of instruments,

At September 30, 2021, there was $452 millicn of tota! unrecognized compensation cost related to unvested RSUs, which is expected to be
recognized over a weighted-average period of approximately 0.87 vears.
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Performance-based Shares

For the Company's performance-based shares, in addition to service conditions. the ultimate number of shares tc be earned depends on the
achievement of both performance and market conditions. The performance conditon is based on the Company's earnings per share targetl. The market
condition is based on the Company’s total shareholder return ranked against that of other companies that are included in the Standard & Poor's 300
Index. For fiscal 2021, the fair value of the performance-based shares incomorating the market condition Is estimated on the grant date using a Monte
Carlo simulation model with the following weighted-average assumpticns: risk-free rate of return of 0.2%, expected term of 2 years, expected volatility of
27.2% and expected dividend yield of 0.6%. In fiscal 2021. 2020 and 2019, the weighted-average grant date fair value of performance-based shares
granted was $229.81, $211.08 and $153.42 per share, respectively. Performance-based shares vest over three years and are subject to earlier vesting in
full under certain condihons. During fiscal 2021, 2020 and 2019, the total grant date fair value of performance-based shares vested and earned was
$47 milion. $65 million and $41 million, respectively. Compensation cost for performance-based shares is initially estimated based on target
performance It is recorded net of estimated forfeitures and adjusted as appropriate throughout the performance period.

The following table summarizes the maximum number of performance-based shares which could be eamed and related activity for fiscal 2021:

Weighted-
Average
Weighted- Rematning
Average Contractual ﬁgg’;ﬁgﬁ_fﬁ
Grant Date Term Valuel!!
Shares Fair Value {ih years) {in millions)
Outstanding at September 30, 2020 994 800 $ 171.33
Granted'?! 432,714 & 229.81
Vested and eamed (359.894) § 130.88
Uneamed (203,760) & 22479
Forfeited _ 5 —
Outstanding at September 30, 2021 863,860 s 204.82 082 % 192

M Calculated by multiplying the closing stock price on the last trading day of fiscal 2021 of $222.75 by the number of instruments.
2} Represents the maximum number of performance-based shares which could be earned.

At September 30, 2021, there was $40 million of total unrecognized compensation cost related to unvested performance-based shares. which is
expected to be recognized over a weighted-average period of approximately 0.82 years.

Empfoyee Stock Purchase Fian

The Visa Inc. Employee Stock Purchase Plan {the “ESPP") permits eligible employees to purchase the Company's class A common stock ata 15%
discount of the stock price on the purchase date, subject to certain restrictions. A total of 20 million shares of class A common stock have been reserved
for issuance undet the ESPP. In fiscal 2021, 2020 and 2019, the ESPP did not have a material impact on the consolidated financial statements.

Note 18—Commitments and Contingencies

Commitments. The Company has software licenses throughout the world with varying expiration dates. At September 30, 2021, future minimum
payments on software licenses are as foliows:

For the Years Ending September 30,
2022 2023 2024 2025 2026 Thereafter Total
(in millions)

Software licenses $ 97 % 35 § 7 % 6 8 — 3 — 8 145
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Note 19—Income Taxes
The Company’s income before taxes by fiscal year consisted of the following:

For the Years Ended September 30,

2021 2020 2019
(in millions)
us. $ 11,002 $ 9178 § 9,536
Non-U.S. 5,061 4612 5,348
Total income before taxes $ 16,063 3% 13790 % 14,884

For fiscal 2021, U.S. income before taxes included $3.1 billion, and for fiscal 2020 and 2019 included $3.0 bilion, of the Company's U.S. entities’
income from operations outside of the U.S.

income tax provision by fiscal year consisted of the folfowing:

For the Years Ended Sepiember 30,

2021 2020 2019
{in millions)

Current:

U.S. federal $ 1943 § 1662 % 1,504

State and local 69 212 243

Non-U.8. 869 743 843
Total current taxes 2,881 2617 2,580
Deferred:

U.S. federal {57) 42 184

State and local {28) 9 28

Non-U.8. 856 256 2
Total deferred taxes 871 307 214
Total income tax provision $ 3752 % 2924 % 2,804
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At September 30, 2021 and 2020, the tax effect of temporary differences that give rise to significant portions of deferred tax assets and liabilities,
are presented below:

Septernber 30,
2021 2020
(in millions)
Deferred Tax Assets:
Accrued compensation and benefits $ 166 % 114
Accrued litigation obligation 234 204
Client incentives 3z7 121
Net operating loss carryforwards 104 a0
Comprehensive ioss 106 148
Federal benefit of state taxes 157 203
Other 55 60
Valuation allowance {103) (84)
Deferred tax assets 1,046 846
Deferred Tax Liabilities:
Property, equipment and technology, net (346) (343)
Intangible assets (6,452) {5,492}
Unrealized gains on equity securities (203) (48)
Foreign taxes {93) (137)
Deferred tax liabilities (7,004} {6.020)
Net deferred tax liabilities $ (6,048) § (5.174)

On June 10. 2021, the UK enacted legislation that increases the tax rate from 19% to 25%, effective April 1. 2023. As a result, the Company
recorded a $1.0 billion non-recurring, hon-cash tax expense related to the remeasurement of its UK deferred tax habilities. primarily related to intangibles

recorded upon the acquisition of Visa Europe in fiscal 2016. The increase in deferred tax liabilties reflects the remeasurement of UK deferred tax
liabilities.

The American Rescue Plan Act of 2021 (the “ARP Act") was enacted in the U.S. on March 11. 2021. The ARP Act did not have a material impact on
the Company's financial results.

At September 30, 2021 and 2020, net deferred tax assets of $80 milion and $63 million. respectively, are reflected in other assets on the
consaolidated balance sheets.

'n assessing the realizability of deferred tax assets. management considers whether it is mare likely than not that all or some portion of the deferred
tax assets will not be realized The ultimate realization of the deferred tax assets is dependent upon the generation of future taxable income during the

periods in which those temporary differences are deductible. The fiscal 2021 and 2020 valuation allowances relate primarily to fereign net operating
losses from subsidiaries acquired in recent years.

As of September 30, 2021. the Company had $42 million federal, $15 million state and $390 million foreign net operating loss carryforwards from
acquired subsidiaries. Federal net operating loss carryforwards generated in years prior to fiscal 2018 will expire in fiscal 2034 through 2037. State net
operating loss carryforwards will expire in fiscal 2028 through 2035. Federal net operating losses generated after fiscal 2017 and foreign net operating
losses may be carried forward indefinitely. The Company expects to fully utilize the state net operating loss carryforwards in future years.
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The income tax provision differs from the amount of income tax determined by applying the applicable U.S. federal statutery rate to pretax income,
as a result of the following:

For the Years Ended Seplember 30,

2021 2020 2019
{in millions, except percentages)
U.S. federal income tax at statutory rate $ 3,373 21% % 2,896 21 % § 3,126 21 %
State income taxes. net of federal benefit 222 1% 199 2 % 223 2%
Non-U.S. tax effect, net of federal benefit (505) (3%) {483) (4 %) (527) (4 %)
Remeasurement of deferred tax balances 1,007 6 % 329 2 % — — %
Conclusion of audits (255) (2 %) - % — — %
Other, net {90) — % (17) — % (18) — %
Income tax provision $ 3,752 23 % % 2,924 21 % % 2,804 19 %

In fiscal 2021 and fiscal 2020. the effective income tax rate was 23% and 21%, respectiively. The effective tax rate in fiscal 2021 differs from the
effective tax rate in fiscal 2020 primarily due to the following:

» during fiscal 2021, a $1.0 billich non-recurring non-cash tax expense related to the remeasurement of UK deferred tax l:abilities, as discussed
above:

during fiscal 2021, $255 million of tax benefits recognized as a result of the conclusion of audits by taxing authorities; and

+ during fiscal 2020, a $329 million non-recurring, non-cash tax expense related to the remeasurement of UK deferred tax liabilities, as discussed
below.

In fiscal 2020 and fiscal 2019, the effective income tax rate was 21% and 19%, respectively. The effective tax rate in fiscal 2020 differs from the
effective tax rate in fiscal 2019 mainly due to a $329 million non-recurring, non-cash tax expense related to the remeasurement of UK deferred tax
liabilities, as a resuit of the enactment of UK legislation on July 22, 2020 that repealed the previous tax rate reduction from 19% to 17% that was effective
Apnl 1. 2020,

Current income taxes receivable at Seplember 30, 2021 and 2020 of $83 million and $93 millon, respectively. were included in prepaid expenses
and other current assets. Non-current income taxes receivable at September 30, 2021 and 2020 of $974 million and $988 million, respectively, were
inctuded in other assets. Income taxes payable at September 30, 2021 and 2020 of $325 million and $134 million, respectively, were included 1n accrued
liabilities. Accrued income taxes at September 30, 2021 and 2020 of $2 4 billion and $2.8 billion, respectively, were included in other liabilities.

The Company's operating hub in the Asia Pacific region is located in Singapore. Effective October 1, 2008 through September 30, 2023. it is subject
to a tax incentive which is conditional upon meeting certain business operations and employment thresholds in Singapore. The tax incentive decreased
Singapore tax by $273 milhon. $280 millien and $324 million, and the gross benefit of the tax incentive on diluted eamings per share was $0.12.$0.13
and $0.14 in fiscal 2021. 2020 and 2019, respectively.

In accordance with Accounting Standards Codification 740—income Taxes, the Company is required to inventory, evaluate and measure all
uncertain tax positions taken or to be taken on tax returns, and io record liabilities for the amount of such positions that may not be sustained, or may
only partially be sustained, upon examination by the relevant taxing authorities.

At September 30, 2021. 2020, and 2019, the Company's fotal gross unrecognized tax benefits were $2.5 billion. $2.6 billion and $2.2 billion,
respectively, exclusive of interest and penalties described below. Included in the $2.5 billion, $2.6 billion and $2.2 billion are $1.3 billion. $1.6 bitlion and
$1.4 billion of unrecognized tax benefits. respectivety. that if recognized, would reduce the effective tax rate in a future period.
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A reconcihation of beginning and ending unrecognized tax benefits by fiscal year is as follows:

2021 2020 2019
(in millions)

Balance at beginning of period $ 2,579 §$ 2234 % 1,658
Increases of unrecogmzed tax benefits related to prior years 34 66 216
Decreases of unrecognized tax benefits related to prior years (386) (83) (13)
Increases of unrecognized tax benefits related to current year 326 376 384
Decreases related to settlements with taxing authorities (63) (12) )]
Reductions related 1o {apsing statute of limitations (2} {2} 2)

Balance at end of period $ 2,488 § 2579 % 2,234

In fiscal 2021, 2020 and 2019, the Company recognized $1 million, $68 million and $66 million of net interest expense, respectively, related to
uncertain tax positions. In fiscal 2021, 2020 and 2019, the Company accrued penalties related to uncertain tax positions of $3 million. $4 million and $5
million. respectively. At September 30, 2021 and 2020, the Company had accrued interest of $233 million, and accrued penalties of $34 million and
$31 million, respectively, refated to uncertain tax positions included in other long-term liabilities in its consolidated balance sheets.

The Company's LJ.S. federal income tax returns for fiscal 2013 through 2018 and refund claims filed for fiscal 2008 through 2012 are currently under
examnation. The Company's California income tax returns for fiscal 2012 through 2015 and refund claims filed for fiscal 2006 through 2011 are currently
under examination. Except for the refund claims, the federal and California statutes of limitations have expired for fiscal years prior to 2012

In September 2020, the Company accepled a settlement offer related to the examination of Canadian tax retumns dating back to fiscal 2003, which
was subject to approval by the Tax Court of Canada. On January 21. 2021, the Tax Court of Canada approved the settlement agreement related to the
examination. The Company s incorme tax provision was adjusted to reflect the estimated impact of the settlement in fiscal 2020,

The India tax authorities completed the assessment of the Company’s income tax returns for the taxable years falling within the period from fiscal
2010 to 2018, and made certain adjustments. The Company objected to these adjustments and filed appeals to the appellate authorities. While the timing
and outcome of the final resolution of these appeals are uncertain, the Company believes that its income tax provision adequately reflects its income tax
chligations in India.

The Company is also subject to examinations by various state and foreign tax authorities. All material state and foreign tax matters have been
concluded for years through fiscal 2007. The timing and cutcome of the finai resolutions of the federal, state and foreign tax examinations and refund
claims are uncertain. As such, it is not reascnably possible to estimate the impact that the final culcomes could have on the Company s unrecognized tax
benefits in the next 12 months.

Note 20—Legal Matters

The Company is party to varicus legal anc regulatory proceedings. Some of these proceedings involve complex claims that are subject to
substantial uncertainties and unascertainable damages. Accordingly, except as disclosed, the Company has not established reserves or ranges of
possible loss related to these proceedings. as at this time in the proceedings, the matters do not relate to a probable loss andfor the amount or range of
losses are not reasonably estimable. Although the Company believes that it has strong defenses for the litigation and regulatory proceedings described
below, it could, in the future, incur judgments or fines or enter into settlements of claims that could have a material adverse effect on the Company’s
financial position, results of operations or cash flows. From time tc time, the Company may engage in settlement discussions or mediations with respect
to one or more of its outstanding litigation matters. either on its own behalf or coltectively with other parties.

The litigation accrual is an estimate and is based on management's understanding of its litigation profile. the specifics of each case. advice of
counsel to the extent appropriate and management's best estimate of incurred loss as of the balance sheet date.
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The following table summarizes the activity related to accrued litigation by fiscal year:

2021 2020
{in millions)

Balance at beginning of period $ 914 § 1,203
Provision for uncovered legal matters 4 10
Provision for covered legal matters 125 26
Reestablishment of prior accrual related to interchange multidistrict litigation — 467
Payments for legal matters (60) (792)

Balance at end of period $ 983 % 914

Accrual Summary—U.S. Covered Litigation

Visa Inc., Visa .S A and Visa International are parties to certain legal proceedings that are covered by the U.S. retrospective responsibility plan,
which the Company refers to as the U 8. covered litigation. An accrual for the U.S. covered litigation and a charge to the litigation provision are recorded
when a loss is deemed to be probable and reasonably estimable. In making this determination, the Company evaluates available information, including
but not limited to actions taken by the litigation commitiee. The total accrual related to the U.S. covered litigation could be either higher or lower than the
escrow account balance. See further discussion below under Interchange Multidistrict Litigation (MDL) — Individual Merchant Actions and Note 5—U. 8.
and Eurcpe Retrospective Responsibility Plans.

The following table summarizes the accrual actvity related to U.S. covered iitigation by fiscal year:

2021 2020
({in millions)

Balance at beginning of period $ 888 $ 1,198
Reestablishment of prior accrual related to interchange multidistrict itigation — 467
Payments for U.S. covered litigation {7) (777)

Balance at end of period $ 881 35 888

Accrual Summary—VE Territory Covered Litigation

Visa Inc., Visa International and Visa Europe are parties 1o certain legal proceedings that are covered by the Europe retrospective responsibility
plan. Unlike the U.S. retrospective responsibility plan, the Europe retrospective responsibility plan does not have an escrow accouni that is used to fund
settlements or judgments The Company is entitled to recover VE territory covered losses through periodic adjustments to the conversion rates applicable
to the series B and C preferred stock An accrual for the VE terrilory covered losses and a reduction to stockholders’ equity will be recorded when the
loss is deemed to be probable and reasonably estimable. See further discussion below under VE Territory Covered Litigation and Note 5—U.§ and
Europe Retrospective Responsibiiity Plans.

The following table summarizes the accrual activity related to VE territory covered liigation by fiscal year:

2021 2020
{in millions)

Balance at beginning of period $ 21§ 5
Accrual for VE terntory covered litigation 125 26
Payments for VE territory covered litigation (44} (10

Balance at end of period $ 102 % 21
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U.S. Covered Litigation
Interchange Multidistrict Libgation {MDL ) — Putative Class Actions

Beginning in May 2005, a series of complaints (the majorty of which were styled as class actions) were filed in U.S. federal district courts by
merchants against Visa U.5.A., Visa International and/or Mastercard. and in some cases. certan U.S. financial institutions. The Judicial Panel on
Multidistrict Litigation issued an order transferring the cases 1o the U.S. District Court for the Eastern District of New York for coordination of pre-trial
proceedings in MDL 1720. A group of purported class plaintiffs subseguently filed amended and suppiemental class complaints. The individual and class
complaints generaily challenged. among other things, Visa's and Mastercard’s purported setting of interchange reimbursement fees, their "no surcharge”
and honor-all-cards rules, alleged tying and bundling of transaction fees, and Visa's reorganization and IPO. under the federal antitrust laws and. in some
cases, certain state unfair competition laws. The complaints sought money damages, declaratory and injunctive relief, attorneys’ fees and. in one
instance. an order that the IPO be unwound.

Visa Inc., Visa U.S.A., Visa International, Mastercard Incorporated, Mastercard International Incorporated, various U.S. financial institution
defendants, and the class plaintiffs signed a settiement agreement (the “2012 Settlement Agreement”) to resolve the class plaintiffs’ claims. Pursuant to
the 2012 Settlement Agreement. the Company deposited approximately $4.0 billion from the U.S. litigation escrow account and approximately $500
million attributable to interchange reductions for an eight-month period into court-authorized settlement accounts, Visa subsequently received from the
Court and deposited into the Company's U.S. litigation escrow account “takedown payments” of approximately $1.1 billion. On June 30, 2016, the U.S.
Court of Appeals for the Second Circuit vacated the lower court's certification of the merchant ciass. reversed the approval of the settlement. and
remanded the case to the lower court for further proceedings.

On remand, the district court entered an order appointing interim counset for two putative classes of plaintiffs, a “Damages Class” and an “Injunctive
Relief Class.” The plaintiffs purporting to act en behaif of the putative Damages Class subsequently filed a Third Consolidated Amended Class Action
Complaint, seeking money damages and attorneys' fees, among other relief. A new group of purported class plaintiffs. acting on behalf of the putative
Injunctive Relief Class, filed a class action complaint against Visa, Mastercard, and certain bank defendants seeking, among other things. an injunction
aganst the setting of default interchange rates; against certain Visa operating rules relating to merchants, inciuding the honor-all-cards rule; and against
various transaction fees, including the fixed acquirer network fee. as well as attorneys' fees.

On September 17, 2018, Visa, Mastercard, and certain U.S. financial institutions reached an agreement with plaintiffs purporting to act on behalf of
the putative Damages Class to resolve all Damages Ciass claims {the "Amended Settlement Agreement”), subject to court approval. The Amended
Settlement Agreement supersedes the 2012 Settlement Agreement and includes, among other terms. a release from participating class members for
liability arising out of conduct alleged by the Damages Class in the litigation, including claims that accrue no later than five years after the Amended
Settlement Agreement becomes final. Participating class members will not release njunctive relief claims as a named representative or non-
representative class member in the putative Injunctive Relief Class. The Amended Settlement Agreement also required an additional settlement payment
from all defendants totaling $300 million. with the Company's share of $600 million paid from the Company's litigation escrow account established
pursuant to the Company’s retrospective responsibility plan. See Note 5—U.S. and Europe Retrospective Responsibility Plans. The additional settlement
payment was added to the approximately $5.3 billion previously deposited into settlement accounts by the defendants pursuant to the 2012 Settlement
Agreement.

Following a motion by the Damages Class plaintiffs for final approval of the Amended Settlement Agreement, certain merchants in the proposed
settlement class objected to the settlement andfor submitted requests to opt out of the settlement class. On December 13, 2019, the district court granted
final approval of the Amended Settlement Agreement relating to claims by the Damages Class. which was subsequently appealed. Based on the
percentage of class members (by payment volume) that opted out of the class, $700 million was returned to defendants. Visa's porticn of the takedown
payment was calculated to be approximatety $467 million. and upon receipt, was deposited into the U S. litgation escrow account with a correspending
increase in accrued litigation to adcress opt-out claims.

100



Table of Contents
VISA INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS—(Continued)
September 30, 2021

On May 29, 2020, a complaint was filed by Old Jericho Enterprise, Inc. against Visa and Mastercard on behalf of a purported class of gasoline
retallers operating in 24 states and the District of Columbia. On April 28, 2021, a complaint was filed by Hayley Lanning and others. and on June 16.
2021, a complaint was filed by Camp Grounds Coffee and others, each against Visa and Mastercard on behalf of a purported class of merchants located
In 25 states and the Dustrict of Columbia who have taken payment using the Square card acceptance service. Each of these complaints alleges viclations
of the antitrust laws of those junsdictions and seeks recovery for plaintiffs as indirect purchasers. To the extent that these plaintiffs’ claims are not
released by the Amended Settlement Agreement, Visa believes they are covered by the U.S. Retrospective Responsibility Plan.

On June 1, 2020, Visa, jointty with other defendants. served a motion for summary judgment regarding the ciaims in the Injunctive Relief Class
complaint. The putative Injunctive Relief Class plaintiffs served a motion for partial summary judgment. On September 27. 2021, the district court certified
without opt out rights an Injunctive Relief Class consisting of all merchants that accept Visa or Mastercard credit or debit cards in the United States at any
time between December 18, 2020 and entry of final judgment

interchange Multidistrict Litigation (MDL) — Individua! Merchant Actions

Since May 2013, more than 50 cases have been filed in or removed to various federal district courts by hundreds of merchants generally pursuing
damages claims on allegations similar to those raised in MDL 1720. The cases name as defendants Visa Inc.. Visa U.S A, Visa International, Mastercard
Incorporated and Mastercard International Incorporated, although some also inctude certain U S. financial institutions as defendants. A number of the
cases include allegations that Visa has monopolized, attempted to monopolize. and/or conspired to monopolize debit card-related market segments.
Some of the cases seek an injunction against the setting of default interchange rates; certain Visa operating rules relating to merchants. including the
honor-all-cards rule; and various transaction fees, including the fixed acquirer network fee. In addition, some cases assert that Visa, Mastercard and/or
their member banks conspired to prevent the adoption of chip-and-PIN authentication in the U.S. or otherwise circumvent competition in the debit market.
Certain individual merchanis have filed amended complaints to, among other things, add claims for injunctive relief and update claims for damages.

In addition to the cases filed by individual merchants, Visa. Mastercard, and/or certain U.S. financial institution defendants in MDL 1720 filed
complaints against certain merchants in the Eastern District of New York seeking. in part, a declaration that Visa's conduct did not violate federal or state
antitrust laws.

The individual merchant actions described in this section have been either assigned to the judge presiding over MDL 1720, or have been transferred
or are being considered for transfer by the Judicial Panel on Multidistrict Litigation for inclusion in MDL 1720. These individual merchant actions are U.S.
covered litigation for purposes of the U.S. retrospective responsibiiity plan. See Note 5—U.S. and Europe Relraspective Responsibiiity Plans.

Visa has reached settlements with a number of merchants representing approximately 40% of the Visa-branded payment card sales volume of
merchants who opted out of the Amended Settlement Agreement with the Damages Class plaintiffs.

On June 1, 2020, Visa, jointly with other defendants, served motons for summary judgment regarding the claims in certain of the individual
merchant actions, as well as certain declaratory judgment claims brought by Visa, Mastercard, and some U.S. financial institutions. Plaintiffs in certain of
the individual merchant actions served motions for partial summary judgment.

The Company believes it has substantial defenses to the claims asserted in the putative class actions and individual merchant actions, but the final
outcome of individual legal claims is inherently unpredictable. The Company could incur judgments, enter into settlements or revise its expectations
regarding the outcome of merchants’ claims, and such developments could have a material adverse effect on the Company’s financiai results in the
period in which the effect becomes probable and reasonably estimable. While the U.S. retrospective responsibility plan is designed to address monetary
liability in these matters, see Note 5—U.S. and Europe Retrospective Responsibility Plans, judgments or settlements that require the Company to change
its business practices, rules, or contractual cormnmitments could adversely affect the Company’s financial results,
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VE Territory Covered Litigation
Europe Merchant Litigation

Since July 2013, in excess of 750 Merchants (the capitalized term “Merchant,” when used in this section, means a merchant together with
subsidiary/affiliate companies that are party to the same claim} have commenced proceedings against Visa Europe. Visa inc. and other Visa subsidiaries
in the UK, Belgium and Poland prmarlly relating o interchange rates in Europe and in some cases relating to fees charged by Visa and certain Visa
rules. They seek damages for alleged anti-competitive conduct in relation to one or more of the following types of interchange fees for credit and debit
card transactions: UK domestic, Irish domestic, other European domestic, intra-European Economic Area and/or other inter-regional. As of the filing date,
Visa Europe, Visa Inc. and other Visa subsidiaries have settled the claims asserted by over 150 Merchants, leaving more than 550 Merchants with
outstanding claims. In addition, over 30 additional Merchants have threatened to commence similar proceedings. Standstill agreements have been
entered into with respect to some of those threatened Merchant claims, several of which have been settled. While the amount of interchange being
challenged could be substantial, these claims have not yet been filed and their full scope is not yet known. The Company has learned that several
additional European entities have indicated that they may also bring similar claims and the Company anticipates additional claims in the future

A trial took place from November 2016 ta March 2017, relating to claims asserted by only one Merchant. In judgments published in November 2017
and February 2018, the court found as to that Merchant that Visa's UK domestic interchange did not restnct competition, but that if it had been found to
be restrictive it would not be exemptible under applicable law. On July 4, 2018, the Court of Appeal overturned the lower court's rulings. finding that
Visa's UK domestic interchange restricted competition and the question of whether Visa's UK domestic interchange was exempt from the finding of
restriction under applicable law had been incarrectly decided Foliowing an appeal to the Supreme Court of the United Kingdom, on June 17, 2020 the
Supreme Court found that Visa's UK domestic interchange restricted competition under applicable competiton law. On September 30, 2021, Visa
reached a confidential settlement agreement resclving the plantiff's claims Certain other plaintiffs. whose claims were effectively stayed pending the
Supreme Court of the United Kingdom's judgment. are moving their claims forward. mostly before the UK Comgpetition Appeal Tribunal

The full scope of potential damages is not yet known because not all Merchant claims have been served and Visa has substantial defenses.
However, the claims that have been issued, served and/or preserved seek several billion dollars in damages.

Other Lifigation

On November 14, 2021, a motion to cerify a class action was filed against Visa and Mastercard in the Israel Central District Court. The motion
asserts that interchange fees on cross-border transactions in Israel and the Honor All Cards rule are anti-competitive and seeks damages and injunctive
relief.

Other Litigation
Canadian Merchant Litigation

Beginning in December 2010, a number of class action lawsuits were filed in Quebec, British Columbia, Ontario, Saskatchewan and Alberta against
Visa Canada, Mastercard and ten financial institutions on behalf of merchants that accept payment by Visa and/or Mastercard credit cards. The actions
alleged a violation of Canada's price-fixing law and various common law claims based on separate Visa and Mastercard conspiracies in respect of
default interchange and certain of the networks’ rules. In Jurne 2017. Visa and Mastercard reached settlements with the plaintiffs. Courts in each of the
five provinces approved the settlements and appeals of the decisions approving the settlements were rejected.
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U 8 ATM Access Fee Litigation

National ATM Council Class Action. In October 2011, the National ATM Council and thirteen non-bank ATM operaiors fiied a purponied class action
lawsuit against Visa (Visa Inc., Visa Internationat. Visa U.S.A. and Pius Systern, Inc.} and Mastercard in the U.S. District Court for the District of
Columbia. The complaint challenges Visa's rule {(and a similar Mastercard rule) that if an ATM operator chooses to charge consumers an access fee for a
Visa or Plus transaction, that fee cannot be greater than the access fee charged for transactions on other networks. Plaintiffs claim that the rule violates
Section 1 of the Sherman Act, and seek treble damages, injunctive relief, and attorneys' fees. On August 4, 2021, the district court granted plamtiffs’
motion for class certification. and on October 1, 2021, the U.S. Court of Appeals for the District of Columbia Circuit granted defendants’ motion for leave
to appeal the district court’s decision.

Consumer Class Actions. In QOctober 2011, a purported consumer class action was filed against Visa and Mastercard in the same federal court
challenging the same ATM access fee rules. Two other purported consumer class actions challenging the rules. later combined, were also filed in
October 2011 in the same federal court naming Visa, Mastercard and three financial institutions as defendants. Plaintiffs seek treble damages, restitution,
imjunctive relief, and attorneys’ fees where available under federal and state taw, including under Section 1 of the Sherman Act and consumer protection
statutes. On September 20, 2019, plaintiffs in both cases filed motions for class certification. On August 4, 2021, the district court granted plaintiffs’
motion for class certification in each case, and on October 1, 2021, the U.8. Court of Appeals for the District of Columbia Circuit granted defendants’
motion for leave to appeal the district court's decision. On November 12, 2021, in the case in which the three financial institutions were named, the
district court granted plaintiffs’ motion for preliminary approval of a class action settiement with those institutions.

U.3. Department of Justice Civil Investigative Demand

On March 13. 2012, the Antitrust Division of the United States Department of Justice (the "Division”) issued a Civil Investigative Demand, or “CID.”
to Visa Inc. seeking documents and information regarding a potential viclation of Section 1 or 2 of the Sherman Act, 15 U S.C. §§ 1, 2. The CID focuses
on PIN-Authenticated Visa Debit and Visa's competitive responses to the Dodd-Frank Act, including Visa's fixed acquirer network fee. Visa is cooperating
with the Division in connection with the CID.

Pulse Network

On November 25, 2014, Pulse Network LLC filed suit against Visa iInc. in federal district court in Texas. Pulse alleges that Visa has, among other
things, monopolized and attempted to monopolize debit card network services markets. Pulse seeks unspecified trebie damages. attorneys’ fees and
injunctive relief, including to enjoin the fixed acquirer network fee structure, Visa's conduct regarding PIN-Authenticated Visa Debit and Visa agreements
with merchants and acquirers relating to debit acceptance. On August 31, 2018, the court granted Visa's motion for summary judgment, finding that
Pulse did not have standing to pursue its claims. Pulse appealed the district court's summary judgment decision to the U.S. Court of Appeals for the Fifth
Circuit.

EMV Chip Liabilty Shift

Following their initial comptlaint filed on March 8, 2016, B&R Supermarket, Inc . d/b/a Milam's Market, and Grove Liquors LLC filed an amended
class action complaint on Juty 15, 2016, against Visa Inc., Visa U S A, Mastercard, Discover, American Express. EMVCo and certain financial
institutions in the U.S_ District Court for the Northern District of California. The amended complaint asserts that defendants, through EMVCo, canspired to
shift liability for fraudulent, faulty or otherwise rejected payment card transactions from defendants to the purported class of merchants, defined as those
merchants throughout the U.S. who have been subjected to the "Liability Shift” since October 2015. Plaintiffs claim that the so-called “Liability Shift”
violates Secticns 1 and 3 of the Sherman Act and certain state laws, and seek treble damages. injunctive relief and attorneys’ fees.

EMVCo and the financial institution defendants were dismissed. and the matter was subseguently transferred to the U.S. District Court for the
Eastern Dhstrict of New Yark, which has clarified that this case is not part of MDL 1720

On August 28, 2020. the district court granted plaintiffs’ motion for class certification.
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Austrahan Competition & Consumer Commission

On July 12, 2019, the Australian Competition & Consumer Commission (ACCC) informed Visa that the ACCC had commenced an investigation into
certain agreements and interchange fees relating to Visa Debit. On March 9, 2021, the ACCC accepted an undertaking by Visa to resolve the
investigation. The investigation is closed.

Federal Trade Commussion Civil investigative Demand (Formerly Violuntary Access Letter)

On November 4, 2019, the Bureau of Competition of the United States Federal Trade Commission (the “Bureau”} requested that Visa provide, on a
voluntary basis, documents and information for an investigation as to whether Visa's actions inhibited merchant choice in the selection of debit payments
networks in potential violation of the Durbin Amendment to the Dodd-Frank Wall Street Reform and Consumer Protection Act. On June 8, 2020, the
Federal Trade Commission issued a Civil Investigative Demand to Visa requesting additional documents and information, and Visa is cooperating with
the Bureau .

Euronet Litigation

On December 13, 2019, Eurcnet 360 Finance Limited, Eurcnet Polska Spolka z.0 0. and Euronet Services spol. s.r.o. {"Euronet’) served a claim in
the UK alleging that certain rules affecting ATM access fees in Poland, the Czech Republic and Greece by Visa Inc. and Mastercard Incorporated. and
certain of their subsidiaries, breach various competition laws. Euronet seeks damages. costs, and injunctive relief to prevent the defendanis from
enforcing the aforementioned rules. Trial has been scheduled for a date on or after October 2. 2023

European Commussion Staged Digitai Wallets Investigation

On June 26, 2020, the European Commission (“EC") informed Visa that it has opened a preliminary investigation into Visa's rules regarding staged
digital wallets and 'ssued a request for information regarding such rules. Visa is cooperating with the EC.

Plaid Inc. Acquisition

On November 5, 2020, the U.5. Department of Justice filed a complaint in the U.S. District Court for the Northern District of California seeking a
permanent injunction to prevent Visa from acquiring Plaid Inc., atleging that the proposed acquisition would substantially lessen competition in violation of
Section 7 of the Clayton Act and would constitute monopolization under Section 2 of the Sherman Act. The case was dismissed on January 12. 2021,

German ATM Litigation

In December 2020 and Jaruary 2021, six savings banks and cooperative banks filed claims in Germany against Visa Europe challenging Visa's
ATM rules prohibiting the charging of access fees on domestic cash withdrawals with a credit card as anti-competitive. No damages were sought. The
claims were withdrawn in August 2021.

U.S. Department of Justice Civil Investigative Demand (2021)

On March 26, 2021. the Antitrust Division of the U.S. Department of Justice (the “Division”) issued a Civil Investigative Demand {"CID") to Visa
seeking documents and information regarding a potential violation of Section 1 or 2 of the Sherman Act, 15 U.S.C. §§ 1, 2. The CID focuses on U S.
debit and competition with other payment methods and networks. Visa is cooperating with the Division in connection with the CID. On June 11, 2021, the
Division issued a further CID seeking additional documents and information on the same subjects.

Foreign Currency Exchange Rate Litigation

On July 9, 2021, a class action complaint was filed against Visa in the U.S. District Court for the Northern District of California by several individuals
on behalf of a nationwide class, and/or California, Washington, or lltinois subclasses, of cardholders whe made a transaction in a foreign currency. The
complaint alleges that Visa sets foreign exchange rates in violation of Visa's rules and bank cardholder agreements. and assens claims for unjust
enrichment and restitution as well as violations of the California Unfair Competition Law. the Washington Consumer Protection Act, and the lllinois
Consumer Fraud Act. Piaintiffs seek an injunction, damages, disgorgement, and attorneys’ fees among other relief. On October 18, 2021. Visa filed a
motion to dismiss the complaint.

104



ITEM 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosures
Not applicabie.

ITEM 9A. Controls and Procedures
Evaluation of Disclosure Controls and Procedures

We maintain a system of disclosure controls and procedures (as defined in the Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of
1934, as amended (the "Exchange Act”)) that 1s designhed to ensure that information required fo be disclosed in our Exchange Act reports is recorded,
processed, summarized and reported within the time periods specified in the SEC’s rules and forms, and that such information is accumulated and
communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as appropriate, to allow timely decisions regarding
required disclosures.

Under the supervision and with the participation of our management, including cur Chief Executive Officer and Chief Financial Officer. we conducted
an evaluation of our disclosure controls and procedures. Based on this evaluation, our Chief Executive Officer and our Chief Firancial Officer conctuded
that, as of September 30. 2021, our disclosure controls and procedures were effective at the reasonable assurance level.

There are inherent limitations to the effectiveness of any system of disciosure controls and procedures. These Imitations include the possibility of
human error. the circumvention or overriding of the controls and procedures and reascnable resource constraints. In addition, because we have designed
our system of controls based on certain assumptions. which we believe are reasonable, about the likelihood of future events, our system of controls may
not achieve its desired purpose under all possible future conditions. Accordingly, our disclosure controls and procedures provide reasonable assurance,
but not absolute assurance, of achieving their objectives.

Management's Report on Internal Control over Financial Reporting

The Company's managetnent is responsible for establishing and maintaining adequate internal control over financial reporting for the Company.
Management assessed the effectiveness of the Company's internal control over financial reporting as of September 30. 2021 Based on management'’s
assessment. management has concluded that the Company's internal control over financial reporting was effective as of September 30, 2021 using the
criteria set forth in Internal Control—Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (2013
framework).

Our mternal control over financial reporting is designed to provide reascnable, but not absolute, assurance regarding the reliability of financial
reporting and the preparation of financial statements in accordance with U.S. generally accepted accounting principles. There are inherert limitations to
the effectiveness of any system of internal contral over financial reporting. These limitations include the possibility of human error, the circumvention or
overriding of the system and reasonabie resource constraints. Because of its inherent limitations. our internal control over financial reporting may not
prevent or detect misstatements. Projections of any evaluation of effectiveness to future periods are subject to the risks discussed in ffern TA—Risk
Factors of this report.

The effecliveness of our internal control over financia! reporting as of September 30, 2021, has been audited by KPMG LLP, an independent
registered public accounting firm and 1s included in ftem 8 of this report.
Changes in internal Control over Financial Reporting

In preparation for management's report on internal control over financial reporting. we documented and tested the design and operating
effectiveness of our internal controi over financial reperting. There have been no significant changes in our internal controls over financial reporting that
occurred during our fourth quarter of fiscal 2021 that have materially affected, or are reasonably likely to materially affect, the Company’s internal control
over financial reporting.

ITEM 9B. Other Information
Not applicable.
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PART il

Certain information required by Part |l is omitted from this Report and the Company will file a definitive proxy statement pursuant to Regulation 14A
under the Exchange Act {the “Proxy Statement”) not later than 120 days after the end of the fiscal year ended September 30, 2021, and certain
information included therein is incorporated herein by reference. Onty those sections of the Proxy Statement that specifically address the items set forth
heresn are incorporated by reference. Such incorporation does not include the report of the Audit and Risk Committee included in the Proxy Statement.

ITEM 10. Directors, Executive Officers and Corporate Governance

The nformation required by this item concerning the Company's directors. executive officers, the Code of Business Conduct and Ethics and
corporate govemnance matters is incorporated herein by reference to the sections entitled “Director Nominee Biographies,” "Executive Officers™ and
“Corporafe Governance” in our Proxy Statement.

The information required by this item regarding compliance with Section 16(a) of the Exchange Act pursuant fo ltem 405 of Regulation S-K is
incorporated herein by reference to the section entitled "Beneficial Ownership of Equity Securnities” in our Proxy Statement.

Our Code of Business Conduct and Ethics that is applicable to our directors. executive officers. senior financial officers, as well as our employees
and contractors and our Corporate Governance Guidelines are available on the Investor Relations page of our website at hitp:/investor visa.com. under
“Corporate Governance.” Printed copies of these documents are also available to stockholders without charge upon written request directed to Corporate
Secretary, Visa Inc., P.O. Box 193243, San Francisco. California 94119 or corporatesecretary@visa.com.

ITEM 11. Executive Compensation
The information required by this item concerning director and executive compensation is incorporated herein by reference 1o the sections entitled
“Compensation of Non-Employee Directors” and "Executive Compensation” in our Proxy Statement.

The information required by this item pursuant to ltem 407{e){4) of Regulation $-K is incorporated herein by reference to the section entitled
“Compensation Committee interlocks and Insider Participation” in our Proxy Statement.

The informatior required by this item pursuant to ltem 407{e)(5) of Reguiation S-K is incorporated herein by reference to the section enttled
“Compensation Committee Report”in our Proxy Statement.

ITEM 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters
The information required by this item pursuant to ltem 403 of Regulation S-K is incorperated herein by reference to the section entitled "Beneficial
Ownership of Equity Securities”in our Proxy Statement.

For the informatian required by item 201(d) of Regulation S-K, refer to ffem 5in this reponi.

ITEM 13. Certain Relationships and Related Transactions, and Director Independence
The informaton required by this item concerning related party transactions pursuant to Item 404 of Regulation S-K is incorporated herein by
reference to the section entitled “Certain Relalionships and Related Person Transactions”in cur Proxy Statement.

The information required by this item concerning director independence pursuant to Item 407(a) of Regulation S-K is incorporated herein by
reference to the section entitled “Independence of Directors” in our Proxy Statement.

ITEM 14. Principal Accountant Fees and Services

The information required by this Item is incorporated herein by reference to the section entitled “Independent Registered Public Accounting Firm
Fees”in our Proxy Statement.
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PART IV

ITEM 15. Exhibits and Financial Statement Schedules
The following documents are filed as part of this report:

1. Consolidated Financial Statements
See Index to Consolidated Financiat Statements in /tern 8—Financial Statements and Supplermentary Data of this report.

2. Consolidated Financial Statement Schedules

None.

3. The following exhibits are filed as part of this report or, where indicated, were previcusly filed and are hereby incorporated by reference:
Refer to the Exhibit index herein.
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EXHIBIT INDEX

Incorporated by Reference

Exhibit Exhibit File Exhibit Filing

Number Description Form Number Number Date

2.1 Amended and Restated Transaction Agreement, dated 8-K 001-33977 21 5/10/2018
as of May 10, 2016. between Visa Inc. and Visa Europe
Limited #

31 Seventh Restated Cert:ficate of incorporation of Visa 8-K 001-33977 341 172712021
Inc.

3.2 Amended and Restated Bylaws of Visa Inc. 8-K 001-33977 32 1/2712021

41 Form of stock certificate of Visa Inc. S-4/A 333-143966 4.1 9/13/2007

4.2 Form of specimen certificate for class B common stock 8-A 000-53572 4.1 1/28/2009
of Visa Inc.

4.3 Form of specimen certficate for class C common stock 8-A 000-53572 42 1/28/2009
of Visa Inc.

4.4 Indenture dated December 14, 2015 between Visa Inc. 8-K 001-33977 4.1 12/14/2015
and U.S. Bank National Association

4.5 Form of 2.180% Senior Note due 2022 8-K 001-33977 41 91112017

4.6 Form of 2.800% Senior Note due 2022 8-K 001-33977 44 12/14/2015

47 Form of 3.150% Senior Note due 2025 8-K 001-33977 45 12/14/2015

4.8 Form of 0.750% Senior Note due 2027 8-K 001-33977 41 8/17/2020

4.9 Form of 1.900% Senior Note due 2027 8-K 001-33977 41 4/2/2020

4.10 Form of 2.750% Senior Note due 2027 8-K 001-33977 4.2 9/11/2017

4.11 Form of 2.350% Senior Note due 2030 8-K 001-33977 42 4/2/2020

412 Form of 1.100% Senior Note due 2031 8-K 001-33977 4.2 8/17/2020

413 Form of 4.150% Senior Note due 2035 8-K 001-33977 46 12/14/2015

414 Form of 2. 700% Senior Note due 2040 8-K 001-33977 43 4/2/2020

4.15 Form of 4.300% Senior Note due 2045 8-K 001-33977 47 12/14/2015

4.16 Form of 3.650% Senior Note due 2047 8-K 001-33977 43 9/11/2017

417 Form of 2.000% Senior Note due 2050 8-K 001-33977 43 8/17/202C

4.18 Certificate of Designations of Series A Convertible 8-K 001-33977 31 6/21/2016
Participating Preferred Stock of Visa inc.

4.19 Certificate of Designations of Series B Convertible 8-K 001-33877 32 6/21/2016
Participating Preferred Stock of Visa inc.

420 Certificate of Designations of Series C Convertible 8-K 001-33977 33 6/21/2016
Participating Preferred Stock of Visa Inc.

421+ Description of Securities

101 Form of Indemnity Agreement 10-Q 001-33977 101 1/31/2020
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10.3

10.4

10.5

0.6

10.7
10.8
108

10.10
10.11
1012

10.13

10.14

10.15

Amended and Restated Giobal Restructuring Agreement.
dated August 24, 2007, by and among Visa Inc., Visa
Internaticnal Service Asscciation, Visa U.S.A. Inc., Visa
Europe Limited, Visa Canada Association, Inovant LLC.
Inovant, Inc., Visa Europe Services, inc., Visa International
Transition LLC, V! Merger Sub, Inc., Visa USA Merger Sub
Inc. and 1734313 Ontario Inc.

Form of Escrow Agreement by and ameng Visa inc.. Visa
U.S A Inc. and the escrow agent

Form of Framework Agreement by and among Visa Inc..
Visa Europe Limited, Inovant LLC, Visa International
Services Association and VisalU S A Inc t

Five Year Revolving Credit Agreement, amended and
restated as of July 25 2019. by and among Visa Inc., Visa
International Service Association, Visa U5 A. Inc. and Visa
Europe Limited, as borrowers. Bank of America, N.A., as
administrative agent, JPMorgan Chase Bank N.A.. as
syndication agent, and the lenders referred to therein #

Form of Interchange Judgment Sharing Agreement by and
among Visa International Service Association and Visa
U.S A Inc., and the other parties thereto T

Interchange Judgment Sharing Agreement Schedule
Amendment of Interchange Judgment Sharing Agreement

Form of Loss Sharing Agreement by and among Visa
U.S.A. Inc., Visa International Service Association, Visa
Inc. and various financial institutions

Loss Sharing Agreement Schedule
Amendment of Loss Sharing Agreement

Form of Litigation Management Agreement by and among
Visa Inc., Visa International Service Association, Visa
U.S.A. Inc. and the other parties thereto

Omnibus Agreement, dated February 7, 2011, regarding
Interchange Litigation Judgment Sharing and Settlement
Sharing by and among Visa Inc., Visa U.S.A Inc., Visa
International Service Association, Mastercard Incorporated,
Mastercard International Incorporated and the parties
thereto

Amendment, dated August 26. 2014, to the Omnibus
Agreement regarding Interchange Litigation Judgment
Sharing and Setflement Sharing by and among Visa Inc..
Visa U.8.A. Inc., Visa International Service Association,
Mastercard Incorporated, Mastercard International
Incorporated and the parties thereto

Second Amendment, dated October 22, 2015. to Omnibus
Agreement regarding Interchange Litigation Judgment
Shaning and Settlement Sharing
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62212067

712472007
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72472007

2/8/2011
11/20/2015
72412007

2/8/2011
11/26G/2015
8/22/2007

711612012

11/21/2014
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10.16

10.17

10.18

10.19

10.20*

10.217

10.22"

10.23"

10.24*

10.28°

10.26"

10 27"

10.28”
10.29°

Settlement Agreement, dated October 19, 2012, by and
among Visa inc.. Visa U.S A, Inc.. Visa International
Service Association, Mastercard Incorporated, Mastercard
International Incerporated, various U.S. financial institution
defendants, and the class plaintiffs to resclve the class
plaintiffs’ claims in the matter styled In re Payment Card
Interchange Fee and Merchant Discount Antitrust
Litigation, No. 05-MD-1720

Superseding and Amended Settlement Agreement. dated
September 17, 2018, by and among Visa Inc., Visa U.S.A.
{nc., Visa International Service Association, Mastercard
Incorporated, Mastercard International Incorporated.
various U.S. financial institution defendants, and the
damages class plaintiffs to resolve the damages class
plaintiffs’ claims in the matter styled in re Payment Card
Interchange +ee and Merchant Discount Antitrust
Litigation, No. 05-MD-1720

Loss Sharing Agreement, dated as of November 2. 2015,
among the UK Members listed on Schedule 1 thereto,
Visa Inc. and Visa Europe Limited

Litigation Management Deed, dated as of June 21, 2016.
by and among the VE Member Representative, Visa Inc..
the LMC Appotnting Members, the UK&| DCC Appointing
Members, the Europe DCC Appointing Members and the
UK&] DCC Interested Members

Visa 2005 Deferred Compensation Plan, effective as of
August 12, 2015

Visa Directors Deferred Compensation Plan, as amended
and restated as of July 22, 2014

Visa Inc. 2007 Equity Incentive Compensation Plan,
amended and restated as of January 26, 2021

Visa Inc. Incentive Plan, as amended and restated as of
February 3, 2016

Visa Excess Thrift Plan, as amended and restated as of
January 1, 2008

Visa Excess Retirement Benefit Plan. as amended and
restated as of January 1, 2008

First Amendment, effective January 1, 2011, of the Visa
Excess Retirement Benefit Plan, as amended and
restated as of January 1, 2008

Visa Inc. Executive Severance Plan. effective as of
November 3, 2010
Visa Inc. 20156 Employee Stock Purchase Plan

Form of Visa Inc. 2007 Equity Incentive Compensation
Plan Stock Option Award Agreement for awards granted
after November 18. 2013
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2/6/2013

9/18/2018

11/2/2015

6/21/2016

11/20/2015

11/21/2014

172712021

12/11/2015

11/21/2008

11/21/2008

11/18/2011

11/9/2010

1211212014
1/30/2014



10.30"

10.317

10.32*

10.33"

10.35*

10.36*

10.37*

10.38"

10.39"

10.40"

10.41*

10427

10.43”

Form of Alternate Visa inc. 2007 Equity Incentive
Compensation Plan Stock Option Award Agreement for
awards granted after November 18, 2013

Form of Visa Inc. 2007 Equity Incentive Compensation
Plan Director Restricted Stock Unit Award Agreement for
awards granted after November 1, 2014

Form of Visa Inc. 2007 Equity Incentive Compensation
Plan Stock Option Award Agreement for awards granted
after November 1, 2014

Form of Visa Inc. 2007 Equity Incentive Compensation
Plan Stock Option Award Agreement far awards granted
after November 1, 2015

Form of Alternate Visa Inc. 2007 Equity Incentive
Compensation Pian Stock Option Award Agreement for
awards granted after November 1, 2015

Form of Visa Inc. 2007 Equity incentive Compensation
Plan Director Restricted Stock Unit Award Agreement for
awards granted after November 1, 2018

Form of Visa Inc. 2007 Equity Incentive Compensation
Plan Restricted Stock Unit Award Agreement for the CEO
for awards granted after November 1, 2018

Form of Visa Inc. 2007 Equity incentive Compensation
Plan Stock Option Award Agreement for the CEOQ for
awards granted after November 1, 2018

Form of Visa Inc. 2007 Equity Incentive Compensation
Pian Performance Share Award Agreement for the CEOC for
awards granted after November 1, 2018

Form of Visa Inc. 2007 Equity Incentive Compensation
Ptan Restricted Stock Unit Award Agreement for awards
granted after November 1, 2018

Form of Visa Inc. 2007 Equity Incentive Compensation
Plan Stock Option Award Agreement for awards granted
after November 1, 2018

Form of Visa Inc. 2007 Equity Incentive Compensation
Plan Performance Share Award Agreement for awards
granted after November 1. 2018

Form of Letter Agreement relating to Visa Inc. Executive
Severance Plan

Form of Visa Inc. 2007 Equity Incentive Compensation
Plan Director Restricted Stock Linit Award Agreement for
awards granted after November 1, 2017
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1/31/2019

1/31/2019

11/9/201C

2/1/2018



10.44+ Form of Visa Inc. 2007 Equity Incentive Compensation
Plan Director Restricted Stock Unit Award Agreement for
awards granted after January 1, 2021

10.45* Offer Letter. dated July 18, 2019, between Visa Inc. and 10-K 401-33977 1048 11/19/2020
Paul D. Fabara

10.46* Amended and Restated Awrcraft Time Sharing Agreement, 10-K 001-33977 1048 11/13/2019
effective November 1, 2019, between Visa Inc. and Alfred
F. Kelly. Jr

21 1+ List of Significant Subsidiaries of Visa Inc.

231+ Consent of KPMG LLP, Independent Registered Public
Accounting Firm

311+ Rula 13a-14(a}15d-14(m) Cerifinration of Principal

Executive Officer

31 2+ Ruie 13a-14(a}/15d-14(a) Cenrification of Principal
Financial Officer

221+ Section 1350 Cerification of Principal Executive and
Financial Officer

101.INS+ Inline XBRL Instance Document - the instance document
does not appear in the Interactive Data File because its
XBRL tags are embedded within the Inline XBRL

document.

101.8CH+ Inline XBRL Taxonomy Extension Schema Document

101.CAL+ Inline XBRL Taxanomy Extension Calculation Linkbase
Document

101.DEF+ Inline XBRL Taxonomy Extension Definition Linkbase
Document

101.LAB+ Iniine XBRL Taxonomy Extension Label Linkbase
Pocument

101.PRE+ Inline XBRL Taxonomy Extension Presentation Linkbase
Document

104+ Cover Page interactive Data File (formatted as Inline

XBRL and contained in Exhibit 101)

T Confidential treatment has been requested for portions of this agreement. A completed copy of the agreement, including the redacted portions, has
been filed separately with the SEC.

Management contract, compensatory plan or arrangement.

+ Filed or furnished herewith.

# Schedules have been omitted pursuant to item 601(b){2) of Regulation S-K. A copy of any omitted schedule will be furnished supplementally to the

SEC upon reguest; provided, however, that the paries may request confidential treatment pursuant to Rule 24b-2 of the Exchange Act for any

document seo furnished.
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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
Annuat Report on Form 10-K to be signed on its behalf by the undersigned, thereunto duly authorized.

VISA INC.

By: /s/ Alfred £. Kelly, Jr.

Name: Alfred F. Kelly, Jr.

Title: Chairman and Chief Executive Officer
Date: November 18, 2021
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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 or the dates indicated:

Signature Title Date
/s! Alfred F. Kelly, Jr. Chairmar and Chief Executive Officer, and Director November 18. 2021
Alfred F. Kelly, Jr. {Principal Executive Officer)
/s/ Vasant M. Prabhu Vice Chair, Chief Financial Officer November 18, 2021
vasant M. Prabhu (Principal Financial Officer}
s/ James H. Hoffmeister Global Corporate Controller, Chief Accounting November 18, 2021
Officer
James H. Hoffmeister (Principal Accounting Officer)
fs/ John F. Lundgren Lead Independent Director November 18, 2021
John F. Lundgren
/s/ Lloyd A. Carney Director November 18, 2021
Lloyd A. Carney
s/ Mary B. Cranston Director November 18, 2021
Mary B. Cranston
/s/ Francisco Javier Fernéndez-Carpajal Drrector November 18, 2021
Francisco Javier Fernandez-Carbajal
/s/ Ramon Laguarta Director November 18, 2021
Ramon Laguarta
/s/ Robert W. Matschullat Director November 18, 2021
Robert W. Matschullat
/s/ Denise M. Morrison Director November 18, 2021
Denise M. Morrison
/s/ Suzanne Nora Johnson Director November 18, 2021
Suzanne Nora Johnson
s/ Linda J. Rendle Director November 18, 2021
Linda J. Rendle
/sf John A. C. Swainson Director November 18, 2021
John A, C, Swainson
s/ Maynard G. Webb, Jr. Director November 18. 2021

Maynard G. Webb, Jr.

114



Exhibit 4.21

DESCRIPTION OF SECURITIES
REGISTERED PURSUANT TO SECTION 12 OF
THE SECURITIES EXCHANGE ACT OF 1934

The following summary describes our class A common stock, par value $0.0001 per share, class B common stock, par value $0.0001 per share.
and class C common stock. par vatue $0.0001 per share, of Visa Inc., (the "Company”), which are the only securities of the Company registered pursuant
to Section 12 of the Securities Exchange Act of 1934, as amended.

DESCRIPTION OF COMMON STOCK

The following summary describes the material terms of our common stock and is not complete. This summary is qualified in its entirety by reference

1o applicable Delaware law, our Certificate of Incorporation and our amended and restated bylaws (our “Bylaws”). For a complete description of our

common stock, we refer you to our Certificate of Incorporation and Bylaws. which have been filed with the SEC and are incorporated by reference as
exhibits to this Annual Report on Form 10-K.

Authorized Capitalization

Qur authorized common stock consists of:

. 2,001,622,245,209 shares of class A common stock, par value $30.0001 per share:

. 622,245.209 shares of class B common stock, par value $0.0001 per share:

1,087.165,602 shares of class C common stock, par value $0.0001 per share: and

. 25,000,000 shares of preferred stock. par value $0 0001 per share.

The number of authorized shares of any preferred stock, class A common stock, class B common stock or class C common stock may be increased
or decreased {but not below the number of shares of that class then outstanding) by the affirmative vote of the holders of a majority in voting power of our
stock entitled to vote thereon, and no vote or action by the holders of any of the preferred stock, class A common stack, class B common stock or class C
common stock, voting separately as a class, is required for any such ingrease or decrease.

Description of Common Stock

Voiing Rights . Each holder of class A common stock has the right to cast one vote for each share of class A common stock held of record by such
holder on all matters on which our stockholders generally are entitled to vote.

Each holder of class B common stock and each holder of class C common stock has no right to vote on any matters on which stockholders
generally are entitled to vote, However, in addition to any other vote required by law. for so fong as any shares of class B common stock or class C
common stock remain issued and outstanding:



. the affirmative vote of the holders of a majority of the voting power of the class B commeon stock and class C common stock,
voting together as a single class {in which vote the class A common stock will not participate) separate from all other classes
or series of our capital stock, on an "as-converted basis” as described in the following paragraph, is required for the approval
of any consolidation, merger, combination or other fransaction in which shares of class A common stock are exchanged for,
cenverted into or changed into other siock or securities, or the right to receive cash or other property, unless the shares of
ctass B common stock and the shares of class C common stock will be exchanged for or changed into the same per share
amount of stock. securities. cash or any other property, as the case may be, for which or into which each share of class A
cammoen stock is exchanged. converted or changed; and

. the affirmative vote of the holders of at least 80% of the voting power of the common stock of all classes and series, voting
together as a single class separate from all other classes or series of our capitat stock, shali be required to authorize us to exit
our core payments business (i e.. to no longer operate a consumer debit/credit payments business).

For purposes of the prior paragraph, “as-converted basis” means, with respect to each share of class B common stock or class C commen stock
entitled to vole on any matter, a number of votes equal to the aggregate number of shares of class A common stock into which each share of class B
common stock or class C commaon stock owned by such holder would be converted, assuming the conversion at the apphcable conversion rate in effect
on the record date for such vote.

Conversion . In the event that any outstanding share of our class B commeon stock or class C common stock is transferred to a persen other than a
Visa member or an affiliate of a Visa member, as defined in our Certificate of Incorporation, such share will, automatically and without further action on
our part or on the part of any holder of class B commen stock or class C common stock, as applicable, immediately prior to the transfer, be converted into
shares of class A common stock based upon the applicable conversion rate in effect on the date of that transfer. However, in no event shall any share of
class B common stock or class C commeoen stock, as applicable, be converted into any shares of class A common stock except in connection with (i) a
sale of such shares on a securities exchange on which shares of class A common stock are listed by means of a “"brokers’ transaction” within the
meaning of paragraph (g) of Rule 144 under the Securties Act or {ii) a private placement of such shares to a person who is not a Visa member or an
affiliate of a Visa member. in additicn, no such conversion shall be effected until the expiration of all applicable restrictions on transfer of such shares
described under "—Transfer Restrictions,” although our board of difectors may make exceptions to such transfer restrictions. Shares of class B common
stock or class C common stock so converted will cease to be outstanding and shall no longer be issuable by us. Shares of class B common stock and
class C common stock are convertible into shares of class A common stock only in connection with a transfer described above, and no holder of any
shares of class B common stock or class C comman stock has the right to convert, or to require us to convert, such shares into shares of class A
common stock at any time.

As of September 30, 2021. the conversion rate applicable to our shares of ciass B common stock was 1.6228-to-one, subject to adjustments for
stock splits, recapitalizations and similar transactions. This conversion rate will automatically be adjusted upon the issuance of any shares of our class A
common stock which are designated as loss shares, the net proceeds of which are to be deposited in the escrow account to salisfy any settlements or
judgrnents in respect of any covered litigation and upon the deposit of funds designated as “loss funds” by our board of directors, into the escrow account
in accordance with the terms of the escrow agreement and our Certificate of Incorporation. The applicable conversion rate wilf also be adjusted upon the
final resolution of the covered litigation and the release of funds then remaining on deposit in the escrow account. These adjustments will be made
automatically, such that one share of class B common stock s convertible into a number of shares of class A common stock determined based upon the
foliowing formulae:

. 1.0 x (A-B-D), during the period between March 25. 2008 and the final resclution of the covered litigation: and

. 1.0 x (A-B-D+C). after the final resolution of all of the covered litigation.



For purposes of these formulae:
“A” will be equai to 0.7142888829.

“B” will be a fraction:

. the numerator of which is the number of loss shares that have been 1ssued: and

. the denominator of which is the class B number.

“C" will be a fraction:

. the numerator of which is the quotient obtained by dividing the aggregate portion of any funds disbursed to us from the
escrow actount after the final resolution of the covered litigation {other than certain tax distributions and reimbursements
related to the loss sharing agreement} by the greater of $0.04 or the volume-weighted average price per share of our class A
commen stock curing the 90 trading day period ending on the third trading day immediately preceding the date on which the
covered litigation is finally resolved; and

. the deneminator of which is the class B number.

"D" will be a fraction:

. the numerator of which is the sum of what we call the loss funds share equivalents (described below) in respect of all deposits
of loss funds into the escrow account, and

. the denominator of which is the class B number.

The loss funds share equivalent in respect of a deposit of loss funds into the escrow account made after January 1, 2009. is the guotient obtained
by dividing the amount of those deposited loss funds by an amount we call the loss funds cost per share applicable to such deposit. The loss funds cost
per share applicable to a deposit of loss funds inte the escrow account is the weighted average of each day's volume-weighted average price per share
{which we refer to as the daily VWAP} of our class A common stock over a period that begins on the date our board of directors approves the deposit of
those ioss funds (which we refer to as the funding decision date] and lasts for a certain number of trading days. That number of trading days that any
such period lasts is equal to a quotient obtained by dividing:

. another quotient, obtained by dividing the amount of those loss funds by the volume-weighted average of the daily VWAP of
our class A common stock over the five trading days immediately preceding the funding decision: date, by

. 15% of the average daily trading volume of the class A common stock over the four calendar weeks prior fo the week of the
funding de)Clsion date (or such other percentage as set by our board of directors and consented to by members of the litigation
committee).

For deposits made in calendar year 2008, the less funds share equivalent is the quotient obtained by dividing the amount of such loss funds deposit
by the weighted average of the daily VWAP during the 15 trading days most closely preceding and including December 19, 2008,

After the date on which all of the covered litigation has been finally resolved, any amounts remaining on depesit in the escrow account with respect
{o the covered litigation will be released to us and the conversion rate applicable to any transfer of shares of our class B common stock will automatically
be adjusted in favor of the holders of cur class B common stock (i.e., such that a lesser number of shares of ¢lass B common stock are required in order
te convert inta a single share of class A common stock}, to



the extent of the aggregate amount released to us from the escrow account, taking into account the weighted average trading price of our class A
common stock at such time, as described above.

The conversion rate applicable to any transfer of shares of cur class C common stock shall always be four-to-one (i.e., one share of class C
zommon stock will, upon transfer, be converted into four shares of class A comman stock), subject to adjustments for stock splits, recapitalizations and
similar ransactions.

If any shares of our ¢class A common stock are acquired by a Visa member, as defined in our Cerificate of Incorporation. or any person that is an
operator, member or licensee of a general purpose payment card system that competes with us, or in each case any affiliate of such person, such shares
will automatically be converted. at the inverse of the conversion rate apglicable for shares of our class C common stock on the date of such conversion,
into shares of our class C common stock. Such converted class A common stock will cease to be outstanding and will no longer be issuable by us.

However, such automatic conversion will not apply with respect to any shares of class A common stock acquired by a Visa member other than
shares of class A common stock acguired by such Visa member for its own account as a principal investor or for the account of an affiliate of such Visa
member that is acting as a principal investor. Without limiting the foregeing, such automatic conversion shail not apply to any shares of class A commaon
stock acquired or held by a Visa member. a similar person or any of their respective affiliates in connection with its brokerage, market making. custody.
investment management or similar operations or acguired by any investment fund managed by a Visa member, a similar person or any of their respective
affiliates.

Preemptive Rights. In general, no holders of any shares of our common stock will be entitled to preemptive rights to subscribe for any shares of any
class or series of our capital stock, except as may be provided in any resolution cor resclutions providing for the issuance of a series of stock adopted by
our beard of directors or any agreement between us and our stockholders. We have no current plans to grant preemptive rights by a resolution of our
board of directors or through any agreement with our stockholders.

Fractional Shares. We will not issue any fractional shares of any class of common stock upen conversion of any shares of any other class of
common stock into shares of such class. In lieu of fractional shares. we will pay cash equal to such fractional amount multiplied by the fair market value.
as determined by or in accordance with procedures established by our board of directors, in good faith and in its sole discretion, per share of the
applicable class of common stock intoe which such shares are being converted, at the conversion date.

Dividend and Distribution Rights. Subject to any limitations contained in the Delaware Generat Corporation Law, or DGCL, our Cerfificate of
Incorporation and any rights of the holders of any cutstanding series of preferred stock or any class or series of stock having & preference over or the
right 1o participate with the common stock with respect 1o the payment of dividends or distributions, dividends or distributions may be declared and paid
on the common stock out of our assets that are by law available therefor at such times and in such amounts as our hoard may determine. Other than with
respect to certain dividends or distributions of class A common stock, the holders of shares of class A common stock, class B common stock and class C
common stock are entitled to share ratably (on an as-converted basis as described below in the case of the holders of the class B common stock or class
C common stock) in dividends or distributions paid on the common stock, and nao dividend or distribution may be declared or paid on any class or series
of common stock unless an equivalent dividend or distribution is contemporaneously declared and paid {on an as-converted basis as described below in
the case of the holders of the class B common stock or class C common stock) on each other class and series of common stock. Dividends ar
distributions payable in shares of class A commen stock may be paid on the class A common stock without also paying a corresponding dividend or
distribution on each other class or series of common stock, subject to certain adjustments to the conversion rates applicable to the class B and class C
common stock.

Liguidation Rights. Upan our veluntary or inveluntary liquidation, dissolution or winding up, helders of our common stock are entitled to share ratably
on an as-converted bass in the net assets availabie for distribution to stockholders after the payment of our debts and other liabilities. subject to the prior
rights of any issued preferred shares. Neither the voluntary sale, conveyance, exchange or transfer for cash. shares of stock, securities or other
consideration of all or substantially alt of our property or assets nor our



censolidation or merger with or into one or more other corporations wili be deemed to be a liquidation, dissclution or winding-up, veluntary or involuntary,
unless such voluntary sale. conveyance, exchange or transfer will be in connection with a dissolution or winding-up of our business.

Mergers, Consolfidation. Efc . If we enter into any consolidation, merger, combination or other transaction in which shares of common stock are
exchanged for, converted into, or otherwise changed into other stock or securities, or the right to receive cash or any other property, such shares of
common stock will be exchanged for or changed into the same per-share amount of stock. securities. cash or any other property, as the case may be.
inte which or for which each share of any other ciass of common stock is exchanged or changed. on an as-converted basis.

Use of the Term “As-Converted”. For purposes of the paragraphs entitled “—Dividend and Distribution Rights.” “—Liguidation Rights” and "—
Mergers, Consolidation, Etc..” as-converted means that each holder of class B common stock, or each holder of class C common stock. other than with
respect to any dividend or distribution payable in shares of class A common stock, will be entitlec to its ratable portion of: {x} any dividend or distribution
in case of dividend rights; {y) any assets available for distribution in case of liquidation rights; or (z) any stock, securities, cash or other consideration in a
consolidation, merger, combination or other transaction, as the case may be, in each case based upen the number of shares of class A common stock
into which the shares of class B common stock or class C commeon stock, as applicable, beneficially owned by such holder would be converted.
assuming the conversion of all outstanding shares of class B commen stock and class C common stock into class A common stock, based on the
applicable conversion rate then in effect, on the record date for such distribution or dividend, or immediately prior to such vote on such liquidation,
dissolution or winging up, or the consummation of such censolidation, merger, combination or other transaction, as applicable.

Transfer Restrictions . Shares of our ¢lass B common stock are not transferable until the escrow termination date. The above described limitation on
transfer is, however, subject to the following exceptions:

. any transfer by us to the initial holders of any class B common stock:

. any transfer by us to any person cr entity or by the holders thereof to us:

. any transfer of any shares of class B common stock to any other holder of class 8 common stock or its affiliate;

. any transfer of any shares of any class B common stock to an affiliate of such holder,;

. any transfer of shares of common stock pursuant to the terms of the loss sharing agreement (as defined in our Certificate of
Incorporation),

. any transfer of any shares of class B common stock by any perseon that is a group member (as defined in the bylaws of Visa

International} of Visa International to any person that is a stockholder. member or other equity holder of such group member,
provided that such transfer is made in accordance with applicable securities laws and is made to each transferee ratably in
accordance with their respective entitlements to dividends or other distributions from such group member. in accordance with
the applicable constituent documents of such group member;

. any transfer by a holder of class B common stock fo any person that succeeds to all or substantially all of the assets of such
holder, whether by merger, consolidation, amalgamation, sale of substantially all assets or other similar transactions;



. any transfer by a holder of class B common stock to any person that acquires from such hoider alt or substantially all of the
Visa-branded payments products portfolio of such holder:

. any transfer of any shares of common stock by any non-equity member of Visa International in the principal category of
membership to any non-equity member of Visa [nternational with membership in Visa International that is sponsored by such
principal non-equity member; and

. any transfer of any shares of common stock by any non-equity member of Visa International in the principal category of
membership to any person that participates in the Visa payment system as an issuer and which person is sponsored by such
non-equity member, by an associate member of Visa International sponscred by such non-equity member (if such non-equity
member s a group member) or by a constituent member of such non-equity member.

Qur board of directors may approve exceptions to the limitation on transfers of our ciass B common stock. provided that such exception applies to
alt holders of class B common stock equally on a ratable basis or, if such exception does not apply en an equal and ratable basis. such exception is also
approved by at least a majority of our independent directors.

Qur board of directors may, by resoiution adopted by a majority of the board of directors, extend the three-year component of the transfer restnction
periods with respect to any portion of the outstanding shares of cur class B commen stock for a period of not more than one year after the date on which
such period would otherwise terminate provided that:

. contemporaneously with any such extension with respect to any portion of such shares of class B commen stock, our board of
directors has approved one or more reductions to the transfer restriction period with respect to another portion of such shares
of class B common stack, such that at all times the weighted average period of the transfer restriction period with respect to all
outstanding shares of class B common stock is not more than three years; and

i such extension is also approved by at least a majority of our independent directors.



Exhibit 10.34

Notice of Option Grant
Participant:  <frst_name> <middle_name> <last_name>
Employee ID: <emp_id>

Company: Visalnc

Notice: You have been granted the fellowing stock option ({the “Opticn”) to purchase Shares in accordance with the terms of the Visa Inc. 2007
Equity Incentive Compensation Plan (the "Plan”) and the Stock Option Award Agreement (the “Agreement”) attached
hereto.

Type of Award:  Nonqualified Stock Option

Grant ID: <award_id>

Grant:  Grant Date: <award_date>
Option Price per Share: <award_price>
Number of Shares under Option: <shares_awarded>

Vesting: The exercise of your Option is subject to the terms of the Plan and this Agreement.
Beginning on each of the following dates. you may exercise your Option to purchase the corresponding portion of the total
number of Shares underiying your Option. You may then exercise your Option to purchase that portion of the Shares at
any time until your Option terminates or expires.

Shares on Vesting Date
<vesting_schedule>

However. in the event of your termination of empicyment due to death, Disability or without Cause (as those terms are
defined in the Agreement), your Option wili then immediately become fully exercisable or in the event of your termination
of employment due to Retirement (as the term is defined in the Agreement), your Option will continue to vest according to
the stated vesting schedule. Moreover, your Option and any Shares issued or cash payment(s) made hereunder are
subject to rescission and forfeture during Participant's employment and for twelve (12) months after the later of
Participant's (1} Termination or (i) receipt of cash payment(s) or Shares hereunder if Participant engages in Detrimental
Activity during such periods, as described in Section 4(g) below.

Expiration Date:  Your Option will expire ten years from the Grant Date. subject to earlier termination as set forth in the Plan and the Agreement.

Acceptance: To accept or reject your Stock Option award, please complete the online form (“Accept or Reject Your Grant”) as promptly as possible,
but, in any case, within ninety (90) days after the Grant Date. If you accept your award, you will be deemed to have
agreed to the terms and conditions set forth in this Agreement, the terms and conditions of the Plan, and the Addendum
with Additional Country Specific Terms and Conditions attached as Exhibit A. all of which are made part of the Agreement.
Your Agreement is availakle to you online in your Schwab Equity Award Center (EAC) account via this link
https://eac.schwab.com




Visa Inc.
2007 Equity Incentive Compensation Plan
Stock Option Award Agreement

This Stock Option Award Agreement (this "Agreement”), dated as of the Grant Date set forth in the Notice of Option Grant
attached as Schedule A hereto (the “Grant Notice™), is made between Visa Inc. (the "Company™ and the Participant set forth in the Grant Notice. The
Grant Notice is included in and made part of this Agreement.

1. Grant of the Ophion.

{a) Subject to the provisions of this Agreement and the provisions of the Visa Inc. 2007 Equity Incentive Compensation
Plan (ihe “Plan™), the Company hereby grants to the Participant, pursuant to the Plan. the right and option {the "Cption”) to purchase all or any part of the
number of shares of Class A Common Stock of the Company ("Shares”) set forth in the Grant Notice at the Option Price per Share and on the other
terms as set forth in the Grant Notice.

{b) The Option is intended to be a Nongualified Stock Option.

2.2, Exercisability of the Option.

The Option shall become exercisable in accordance with the exercisability schedule and other terms set forth in the Grant
Notice The Option shall terminate on the tenth anniversary of the Grant Date stated in the Grant Notice (the "Expiration Date”). subject to earlier
termination as set forth in the Plan and this Agreement.

33. Method of Exercise of the Option.

(a) The Participant may exercise the Option, to the extent then exercisable, by delivering a written or electronic notice to
the Stock Plan Administrator in a form satisfactory to the Committee specifying the number of Shares with respect to which the Option is being exercised
and payment to the Company of the aggregate Option Price in accordance with Section 3(b).

(b) At the timme the Participant exercises the Option, the Participant shall pay the Option Price of the Shares as to which the
Option is being exercised to the Company, subject to such terms, conditions and limitations as the Committee may prescribe: {i} in cash or ils eguivalent:
{ii} by tendering (either by actual delivery or attestation) unencumbered Shares previously acquired by the Participant exercising such Option having an
aggregate Fair Market Value at the time of exercise equal 1o the total Option Price; (iii) a cashless (broker-assisted) exercise that complies with all
applicable laws; {iv) withholding of Shares otherwise deliverable to the Participant pursuant to the Option having an aggregate Fair Market Value at the
time of exercise equal to the total Qption Price; or (v} by a combination of the consideration provided for in the foregeing clauses (i}, {ii). {iii). and (iv).

(c) The Company's obligation to deliver the Shares to which the Participant is entitled upon exercise of the Option is
conditioned on the Participant's satisfaction in full to the Company of the aggregate Option Price of those Shares and the required tax withholding
related to such exercise.



14. Termination.

Except as provided below, the Option shall terminate and be forfeited upen Termination of the Participant, and upon such
termination and forfeiture of the Option. no Shares may thereafter be purchased under the Option. The Participant acknowledges that an important and
material purpose of this Agreement. as a matter of the internal affairs of the Company. is to ensure that Participant's interests and those of the Company
remain afigned. This is achieved by Participant agreeing to avoid Detnmental Activity during the life of the Option and for a period of twelve (12) months
after the later of Participant's (i} Termination or {ii) receipt of cash payment(s) or Shares hereunder. Avoidance of Detrimental Activity in accordance with
the terms of this Agreement is understood to be a precondition 1o entitlement and retention of any award under this Agreement. Notwithstanding
anything contained in this Agreement, the Option shall not be exercised after the Expiration Date.

{a) Termination by the Company without Cause. Upon Termination of the Participant by the Company or a Subsidiary or
Affiliate without Cause (as defined below), whether prior 1o or following a Change of Control, the Option shall thereafter be immediately exercisable for all
or any portion of the full number of Shares available for purchase under the Option for a period of 90 days from the date of such Termination. For the
avoidance of doubt, Section 15.1{a) of the Plan shall not apply tc the Option to the extent such provisien conflicts with this Section 4(a).

{b) Death and Disability. Upon Termination of the Participant due to the Participant's death or disability (as defined under
the Company’s, a Subsidiary's or an Affiliate’s long-term disability plan under which the Participant is covered from time to time ("Disability”)). the Option
shall thereafter be immediately exercisable for all or any portion of the full number of Shares available for purchase under the Cption until the third
anniversary of the date of such Termination.

{c) Retirement. Upon Termination of the Participant at or after attainment of age fifty-five and five years of completed
service and six months of service from the date of grant ("Retirement”), then the Shares subject to the Option shall continue to vest according to the
vesting schedule set forth in the Grant Notice and the number of Shares of the award that have vested or become vested during this period will be
available for purchase under the Option until the third anniversary of the date of such Termination or the Expiration Date. if earlier.

(d) Termination for Cause. Upon Termination of the Participant by the Company, a Subsidiary or an Affiliate for Cause, any
portion of the Option, whether vested or unvested. that has not been exercised shall immediately terminate.

(e) Change of Control. Notwithstanding any contrary provisions of this Section 4, if a Change of Control oceurs, and, at any
time prior to the second {2nd) anniversary of such Change of Control, the Participant incurs a Termination, either by the Company, a Subsidiary or an
Affitiate without Cause. or by the Participant for Good Reason {as defined below), then the Option shall thereafter be exercisable for all or any portion of
the full number of Shares available for purchase under the Option until the first anniversary of the date of such Termination or the Expiration Date, if
eartier. For the avoidance of doubt, Section 15.1(a) of the Plan shall not apply to the Option to the extent such prowvision conflicts with this Section 4(e}.

(f) Other Terminations. Upon Termination of the Participant by the Company or a Subsidiary or Affiliate or by the
Participant other than under the circumstances described in paragraph (a). (b}, {c}. (d) or (e} of this Section 4, the Option. to the extent exercisable as of
the date of such Termination, shall thereafter be exercisable for a period of 90 days from the date of such Termination, and all Options that were not
exercisable as of the date of such Termination shall be immediately forfeited.



Detrimental Activity. If. at any time during Participant's employment by the Company. any Affiliate or a Subsidiary or
within the later of (i} twelve (12) months after the Participant's Termination (as defined in the Plan) or {(ii) twelve (12} months after Participant 1s delivered
Shares or cash payment(s) pursuant to this Award, Participant engages in any Detrimenta! Activity, then the Company may rescind any portion of the
Award distributed to the Participant within the twenty-four (24) month period immediately prior to the Participant's engagement in Detrimental Activity
and/or pursue any other remedies allowed under applicable law. In the event of such a rescission, any portion of the Option, whether vested or unvested,
that has not been exercised shali immediately terminate for no additional consideration by the Company and Participant will have no rights in same, and
Participant shail immediately repay or return to the Company any cash payment(s} and Shares that have been paid or issued to Participant by the
Company pursuant to this Agreement within the twenty-four (24) month period immediately prior to Participant's engagement in Detnmental Activity. If
any such Shares are no longer held by Participant then Participant shall pay the Company a sum equal to the Fair Market Value of the Shares at the ime
they were sold or otherwise conveyed to another party by Participant. This Sechon 4{g) shall be construed to supplement, and not contradict. replace or
eliminate. any remedies available to the Company under Section 14, or otherwise available under applicable law.

(h) Business Days. If the relevant date until which the Option would otherwise be exercisable specified in Section 4 {a), (b).
{c). (e) or (f) hereof is not a business day on which the main office of Visa Inc. is open for business, such relevant date shall be deemed to be the
immediately next foliowing such business day for purposes of such section. Notwithstanding the foregoing provisions of this Section 4, in no event may
the Option be exercised after the Expiration Date.

55, Non-Transferability of the Option.

The Option shall not be transferable otherwise than by will or the laws of descent and distribution. and is exercisabie, dunng the
lifetime of the Participant, only by him or her, provided. however, that the Company may, in its discretion, permit the Option to be transferred subject to
such condifions and limitations as the Company may impose. Notwithstanding the foregoing. during the Participant's lifetime, the Option may be
transferred to and exercised by the Participant’s former spouse pursuant to a demestic relations order which is approved by the Company, in accordance
with any procedures, and subject to any limitations, as the Company may prescribe and subject to applicable law.

6.6. Taxes and Withholdings.

At the time of receipt of Shares upon the exercise of all or any part of the Option. the Participant shall pay to the Company in
cash, or make other arrangements, in accordance with Article XV of the Plan, for the satisfaction of, any taxes of any kind and social security payments
due or potentially payable or required fo be withheld with respect to such Shares; provided, however, that subject fo any limitations as the Committee
may prescribe and subject to applicable law, the Participant may elect to sabisfy, in whole or in part, such withholding obligations by (a) directing the
Company to withhold Shares otherwise issuable to the Participant upon exercise of the Option, provided. however, that the amount of any Shares so
withheld shall not exceed the amount necessary to satisfy required federal, state, local and non-United States withholding obligations using the minimum
statutory withholding rates for federal, state, local and/or non-U.S. tax purposes, including payroll taxes, that are appiicable to supplemental taxable
income: and/or {b} tendering to the Company a number of Shares then owned by the Participant (or by the Participant and his or her spouse jointly) and
purchased or held for the requisite period of time as may be required to avoid the Company or any Subsidiary or Affiliate incurring an adverse
accounting charge anc having an aggregate Fair Market Value as of the exercise date not greater than such tax and other obligations. Any such election
made by the Participant must be (i) made on or prior to the applicable exercise date; and {ii} irrevocable, made in writing. signed by the Participant, and
shall be subject to any restnctions or limitations that the Company. in its sole discretion, deems appropriate.



Regardless of any action the Company, an Affitate and/or a Subsidiary takes with respect to any or all tax withholding
(including secial insurance confribution obligations, if any), the Participant acknowledges that the uitimate liabflity for all such taxes is and remains the
Participant's responsibility (or that of the Participant's beneficiary}. and that none of the Company, an Affiliate and /or a Subsidiary: (a) makes any
representations or undertakings regarding the treatment of any tax withholding in connection with any aspect of the Option. including the grant or vesting
thereof, the subsequent sale of Shares and the receipt of any dividends; or (b} commits to structure the terms of the Option or any aspect of the Cption
to reduce or eliminate the Participant’s (or his or her beneficiary's) liability for such tax.

7.7. No Rights as a Shareholder.

Neither the Participant nor any other person shall become the beneficial owner of the Shares subject to the Option, nor have
any rights to dividends or other rights as a shareholder with respect to any such Shares. until the Participant has actually received such Shares following
the exercise of the Option in accordance with the terms of the Plan and this Agreement.

%.8. No Right to Continyed Employment

Neither the Option nor any terms contained in this Agreement shall confer upon the Parlicipant any rights or claims except in
accordance with the express provisions of the Plan and this Agreement. and shall not give the Participant any express or implied right to be retained in
the employment or service of the Company or any Subsidiary or Affiliate for any period or in any particular position or at any particular rate of
compensation, nor restnict in any way the right of the Company or any Subsidiary or Affiliate, which right is hereby expressly reserved, to modify or
terminate the Participant's employment or service at any time for any reason. The Participant acknowledges and agrees that any right to exercise the
Option is earned only by continuing as an employee of the Company or a Subsidiary or Affiliate at the will of the Company or such Subsidiary or Affiliate,
or satisfaction of any other applicable terms and conditions contained in the Plan and this Agreement, and not through the act of being hired, being
granted the Option or acquiring Shares hereunder.

99 The Plan.

By accepting any benefit under this Agreement, the Participant and any person claiming under or through the Participant shall
be conclusively deemed to have indicated his or her acceptance and ratification of, anc consent to, all of the terms and conditions of the Plan and this
Agreement and any action taken under the Plan by the Board, the Committee or the Company, in any case in accordance with the terms and conditions
of the Plan. Unless defined herein, capitalized terms are used herein as defined in the Plan. Subject to Section 4{a) of this Agreement, in the event of
any conflict between the provisions of the Plan and this Agreement, the provisions of the Plan shall control, and this Agreement shall be deemed to be
modified accordingly. This Agreement is subject to all the terms, provisions and conditions of the Plan, which are incorporated herein by reference, and
te such ruies, policies and regulations as may from time to time be adopted by the Committee. The Plan and the prospectus describing the Plan can be
found on the Company’s Human Resources intranet site. A paper copy of the Plan and the prospectus shall be provided to the Participant upon the
Panticipant's written request to the Company at 900 Metro Center Blvd., Faster City, Califorrnia 94404, Attention: Stock Plan Administrator.

10,10, Certain Defined Terms.

For purposes of this Agreement. the following terms shail have the meanings set forth below:



(a) “Cause” means: (i) engaging in (A) willfui or gross misconduct or (B} willful or gross neglect; {ii) the commission of a
felony or a crime of moral turpitude. dishonesty, breach of trust or unethical business conduct, or any crime involving the Company, a Subsidiary or an
Affitiate; (iii) fraud, misappropriation or embezzlement; (iv) a material breach of the Participant's employment agreement or offer letter (if any) with the
Company, a Subsidiary or an Affiliate; (v) acts or omissions censtituting a material failure to perform substantially and adequately the dutes assigned to
the Participant {other than any such failure resulting from incapacity due to physical or mental iliness); provided, however, that following a Change of
Control. any such failure will only serve as the basis for a termination for Cause if it is willful: or {vi) any illegal act detrmental to the Company, a
Subsidiary or an Affiliate.

(b) “Good Reason” means: (i) a diminuticn in the Parlicipant's annual base salary, annual incentive opportunity or annuai
long-term incentive award opportunity, as applicable, in effect immediately prior to the Change of Control 1 {ii) the assignment to the Participant of any
duties inconsistent with the Participant's positions (including status, offices, titles and reporting requirements), authority, duties or responsibilities from
those in effect immediately prior to such Change of Control or any action by the Company that resuits in a diminution in any of the foregoing from those in
effect immediately prior to such Change of Control, or (iil) the Company. a Subsidiary or an Affiliate requires the Participant to change the Participant's
principal location of work to a location that is in excess of fifty (50) miles from the iocation thereof immediately prior to the Change of Control.
Notwithstanding the foregoing, a Termination by a Participant for Good Reason shall not have occurred unless (i) the Participant gives written notice to
the Company, a Subsidiary or an Affiliate. as applicable, of Termination within thirty {30} days after the Participant first becomes aware of the occurrence
of the circumstances constituting Good Reason, specifying in reasonable detail the circumstances constituting Gooé Reasen, and (i) the Company, the
Subsidiary or the Affiliate. as the case may be, has failed within thirty {30) days after receipt of such notice to cure the circumstances constiluting Good
Reasoen.

()] “Detrimental Activity” means: (i) providing services or material assistance to any payments business that is in
competition with the payments business of the Company in the United States or any other country where the Company does business: (i) soliciting or
knowingly inducing a Company customer that Participant had material dealings with or was provided confidential information about while employed with
the Company to cease or reduce doing business with the Company or to divert a business opporiunity related to the Company's line of business to
another party; or, (i) soliciting or knowingly inducing an employee of the Company that Participant gained knowledge of while employed with the
Company to leave the employment of the Company. Detrimental Activity is not intended to include (i) duly authorized activity undertaken for the benefit of
the Company in the ordinary course of Participant's employment duties for the Company, (ii) employment with an independently operated subsidiary.
division, or unit of a diversified corporation so long as the independently operated business unit at issue 1s truly independent and does not compete in
any way with the Company; or, (i) holding a passive and non-controliing ownership interest of less than 5% of the stock or other securities of a publicly
traded company.

11 11. Compliance with Laws and Regulations.

(a) The Qptien and the obligation of the Company to sell and deliver Shares hereunder shall be subject in alt respects to: (i)
all applicabie Federal and state laws, rules and regulatens; and (ii) any registration, gualification, approvals or other requirements imposed by any
government or regulatory agency or body which the Committee shall, in its discretion, determine to be necessary or applicable. Moreaver, the Option
may not be exercised if its exercise, ar the receipt of Shares pursuant therete, would be contrary to applicable iaw. If at any time the Company
determines, in its discretion, that the listing, registration or gualification of Shares upon any national securities exchange or under any state or Federal
law. or the consent or approval of any governmental regulatory body. is necessary or desirable, the Company shall not be required to deliver any
certificates for Shares to the Participant or any other person pursuant to this Agreement unless and until such listing, registration,



qualfication, consent or approval has been effected or obtained, or otherwise provided for, free of any conditions not acceptable to the Company.

(b) It is intended that the Shares received upon the exercise of the Option shall have been registered under the Secunties
Act. If the Participant s an “affiliate” of the Campany. as that term 1s defined in Rule 144 under the Securities Act {*Rule 144"}, the Participant may not
sell the Shares received except in compliance with Ruie 144. Certificates representing Shares issued to an “affiliate” of the Company may bear a legend
setting forth such restrictions on the disposition or transfer of the Shares as the Company deems appropriate to comply with Federal and state securities
laws.

(c) If at the time of exercise of ai! or part of the Cpticn. the Shares are not registered under the Securities Act, and/or there
is no current prospectus in effect under the Secunties Act with respect 1o the Shares. the Participant shall execute, prior to the delivery of any Shares to
the Participant by the Company pursuant to this Agreement, an agreement (in such form as the Company may specify) in which the Paricipant
represents and warrants that the Participant is purchasing or acquiring the shares acquired under this Agreement for the Participant's own account, for
investment only and not with a view to the resale or distribution thereof, and represents and agrees that any subsequent offer for sale or distribution of
any kind of such Shares shall be made onfy pursuant to either (i) a registration statement on an appropriate form under the Securities Act. which
registration statement has become effective and is current with regard to the Shares being offered or sold; or {ii) a specific exemption from the
registration requirements of the Securities Act, but in claiming such exemption the Participant shall. prior to any offer for sale of such Shares, obtain a
prior favorable written opinion, in form and substance satisfactory to the Company. from counsel for or approved by the Company, as to the applicability
of such exemption thereto.

1212 Netices and Consent to Service of Process.

Any notice or other communication provided for hereunder shall be made in writing and deemed given (a) three days after
being deposited in the U.S. mail, first class, postage prepaid, certified receipt requested. or (b) when delivered by a nationally recognized overnight
courier which provides confirmation of delivery. All notices by the Participant or the Participant's successors or permitted assigns shall be addressed to
the Company at 900 Metro Center Blvd., Foster City. California 94404. Attention: Stock Plan Administration in the Benefits Department, or such other
address as the Company may from time to time specify, and any notice that involves service of legal process on the Company shall be directed to
Company's Registered Agent for purposes of service of legal process.. All notices and service of legal process to the Participant shall be addressed to
the Participant at the Participant's last known address in the Company’s records or such forwarding address as Participant may provide to the Company
in writing and in accordance with this Section 12.

13.13. Other Plans.

The Participant acknowledges that any income derived from the exercise of the Option shall not affect the Participant's
participation in, or benefits under, any other benefit plan or other contract or arrangement maintained by the Company or any Subsidiary or Affiliate

14.14. Clawback Policy.

Notwithstanding any other provision of this Agreement to the contrary, any cash incentive compensation received by the
Participant, Option granted and/or Shares issued hereunder, and/or any amount received with respect to any sale of any such Shares, shall be subject to
potential cancellation, recoupment, rescission, payback or cther action in accordance with the terms of the Company's Clawkack Policy, as it may be
amended from time to time (the "Policy”). The Participant agrees and consents to the Company's application, implementation and enforcement of (a) the
Policy or any similar policy established by the Company that may apply to the Participant and (b} any provision of



applicable law relating to cancellation, rescission, payback or recoupment of compensation, and expressly agrees that the Company may take such
actions as are necessary 1o effectuate the Policy. any similar policy (as applicable to the Participant) or applicable law without further consent or action
being required by the Participant. To the extent that the terms of this Agreement and the Policy or any similar policy conflict, then the terms of such policy
shall prevaii.

1515, Rights of Participant.

In accepting the grant, the Participant acknowledges that:

(a) the Plan is established voluntarily by the Company. it is discretionary in nature and it may be modified. suspended or
terminated by the Company at any time, as provided in the Plan and this Agreement:

(b) the grant of the Options is voluntary and occasional and does not create any contractual or other right for the Participant
or any other person to receive future grants of Options. or benefits in lieu of Options;

(c) all decisions with respect to any future grants will be at the sole discretion of the Company;

(¢}  the Options do not constitute compensation of any kind for services of any kind rendered to the Company. its Affiliates
and /or Subsidiaries, and are not part of the terms and conditions of the Participant's employment;

(e}  no provision of this Agreement or of the Option granted hereunder shall give the Participant any right to continue in the
employ of the Company or any Affiliate or Subsidiary, create any inference as to the tength of employment of the Participant. affect the right of an
employer to terminate the employment of the Participant. with or without Cause, or grve the Participant any right to participate in any employee welfare
or benefit plan or other program (other than the Plan):

(f} if the Participant ceases to be an employee of the Company or any Affiliate or Subsidiary for any reason, the Participant
shall not be entitled by way of compensaticn for loss of office or ctherwise howsoever to any sum or other benefit to compensate the Participant for the
loss of any rights under this Agreement or the Plan;

(9) notwithstanding any terms or conditions of the Plan to the contrary, in the event of termination of the Participant's
employment for any reason other than a termination pursuant to which accelerated or continued vesting occurs as provided in Section 4 hereol, the
Participant's right to receive Options and vest in Options under the Plan, if any, will terminate immediately on the date that the Participant is no longer
actively employed and will not be extended by any notice period mandated under local law (e.g., active employment would not include a penod of
“garcen leave” or similar period pursuant to jocal law); and

{h) notwithstanding any provisions in this Agreement, the Option Granted hereunder shail be subject to any special terms
and conditions for Participant's country set forth in the Addendum, attached hereto as Exhibit A. Moreover, if Participant relocates to one of the countries
included in the Addendum. the speciat terms and conditions for such country will apply to Participant, to the extent the Company determines that the
application of such terms and conditions is necessary or advisable for legal or administrative reasons. The Addendum constitutes part of this Agreement.



16. Data Protection.

{a) The Participant hereby explicitly and unambiguously consents to the collection, use and transfer, in electronic or other
form, of his personal data as described in this document by and among, as applcable, the Company. its Affiliates and its Subsidiaries (“the Group”) for
the exciusive purpose of implementing. administering and managing his participation in the Plan.

(b}  The Participant acknowledges that the Group holds certain persanal information about him. including, but not limited to,
his name. home address and telephone number, date of birth. social Insurance number or other identification number, salary, nationality, job title, details
of all Opticns or any other entitlement to Shares cutstanding in the Participant's favor, for the purpose of implementing. administering and managing the
Plan ("Data”}

{c) The Participant acknowledges and agrees that Data may be transferred to any third parties assisting in the
implementation, administration and management of the Plan, that these recipients may be located in the Participani’'s country of residence or elsewhere,
and that the recipient's country of residence may have different data privacy laws and protections than those of the Participant's country. The
Paiticipants authorize the recipients to receive, possess. use. retain and transfer the Data, in electronic or other form, for the purposes of implementing,
administering and managing the Participant's participation in the Plan. including any requisite transfer of such Data as may be required to a broker or
other third party with whom the Participant may elect to deposit any Shares acquired. The Participant understands that Data will be held only as iong as
is necessary to implement, administer and manage his participation in the Plan. The Participant understands that he may, at any time, view Data,
request additional information about the starage and processing of Data, require any necessary amendments to Data or refuse or withdraw the consents
herein, in any case without cost, by contacting in writing his local human resources represeniative. The Participant understands, however. that refusing
or withdrawing his consent may affect his ability to participate in the Plan.

17. Choice of Law and Forum / Consent to Jurisdigtion.

In order to maintain uniformity in the interpretation of this Agreement across the Company's operations in many different
locations, the parties have expressly agreed that this Agreement shall be governed by and enforced under the laws of the State of Delaware, without
regard to any contrary principles of conflict of laws of Delaware or another state. The parties further agree that any legal action, suit or proceeding arising
from or related to this Agreement shall be instituted exclusively in a state or federal court of competent jurisdiction located in Delaware. The parties
consent to the personal jurisdiction of such Delaware courts over them, waive all objections to the contrary, and waive any and all objections to the
exclusive location of legal proceedings in Delaware (including, without limitation, any object:on based on cost, convenience or location of relevant
persons). The parties further agree that there shall be a conciusive presumption that this Agreement has a significant, material and reasonable
relationship to the State of Delaware.

18. Acceptance.

The Participant must accept or reject his award under this Agreement no later than ninety (90) days after the Grant Date
{“Acceptance Period”). If the Parlicipant accepts the award within the Acceptance Period. he will be deemed to have agreed to the terms and conditions
set forth in this Agreement, the terms and condttions of the Plan, and the Addendum with Additional Country Specific Terms and Conditions attached as
Exhinbit A, all of which are made part of this Agreement.



Exhibit 10.44

Notice of Restricted Stock Unit Grant

Participant: /SParticipantName$/
Company: Visa inc.

Notice: You have been granted the following Restricted Stock Units in accordance with the terms of the Visa inc. 2007 Equity Incentive
Compensaticn Plan (the "Plan”) and the Restricted Stock Unit Award Agreement ("Agreement”) attached hereto.

Type of Award: Restivled Slock Unils
GrantID:  /$GrantiD$/

Grant: Grant Date: /$GrantDateb/
Number of Shares Underlying Restricted Stock Units: /(SAwardsGranted$/

Vesting: The Restricted Stock Units shall be fully vested on the Grant Date.

Acceptance: You are deemed to have accepted your Restricted Stock Units award and agreed to the terms and conditions set forth in this
Agreement, the terms and conditions of the Plan, and the Addendum with Additional Country Specific Terms and
Conditions attached as Exhibit A, ali of which are made part of the Agreement. Your Agreement is available to you online
in your Merrilt Benefits Online account via this link: https:/benefits ml.com.



Visa lnc.
2007 Equity Incentive Compensation Plan
Restricted Stock Unit Award Agreement

This Restricted Stock Unit Award Agreement (this “"Agreement"), dated as of the Grant Date (the “Grant Date") set forth in the
Notice of Restricted Stock Unit Grant attached as Schediile A hereto (the "Grant Notice"}, is made between Visa inc. (the “Campany”} and the Participant
set forth in the Grant Notice. The Grant Notice is included in and made part of this Agreement.

1. Definitions.

Capitalized terms used but not defined herein have the meaning set forth in the Visa Inc. 2007 Equity Incentive Compensation
Plan (the "Plan”}.

2. Grant of the Restricted Stock Units.

Subject to the provisions of this Agreement and the provisions of the Plan, the Company hereby grants to the Participant,
pursuant to the Plan, the number of Restricted Stack Units set forth in the Grant Notice (the “Restricted Stock Units").

3. Dividend Equivalents.

Each Restricted Stock Unit shall entitle the Participant to Dividend Equivalents with respect to regular cash dividends that wouid
otherwise be paid on the Share underlying such Restricted Stock Unit during the period from the Grant Date 1o the date on which such Restricted Stock
Unit is settled in accordance with Section 6. Any such Dividend Equivalent shall be paid to the Participant at {or within thirty (30) days fellowing) the time
such related dividends are paid to holders of Shares.

4. Vesting
The Restricted Stock Units shall be fully vested on the Grant Date as set forth in the Grant Notice.
5. Deferral Election.

The Participant may elect to defer commencement of the settiement of the vested Restricted Stock Units until the later of (a) the
first anniversary of the Grant Date and (b) a date or dates during the Participant's service as a member of the Board or following the Participant's
termination of service as a member of the Board, subject however ic earlier settlement (i} upon or within thirty (30) days following the Participant's death
or (i) upon, or within thirty (30) days foillowing. a Change of Control that constitutes a "change in control event” within the meaning of Section 409A of the
Code. To do so. the Participant must make a vald and timely election pursuant to the terms of the deferrai election form provided to the Participant for
this purpose.



6. Settlement of Restricted Stock Units.

Unless the Participant has made a valid deferral election pursuant to Section 5 above or unless otherwise provided in the Plan,
including. without limitation, by reason of a Change of Centrol, the Company shatl cause fo be delivered to the Participant (a) the full number of Shares
underlying the Restricted Stock Units (a “Share Settlement”), (b) a cash payment determined by reference to the then-current Fair Market Vaiue of such
Shares or (¢) a combination of Shares and such cash payment as the Committee, in its sole discretion, shall determine, subject to satisfaction of
applicable Tax Withholding Obligations {as defined in and in accordance with Section 7 of this Agreement), within 80 days following the Grant Date or if
earlier, upon, or within 90 days foliowing, the earlier to occur of {1} a Change of Control that constitutes a "change in control event” within the meaning of
Section 409A of the Code and (i} the Participant's death provided, however, that if the Participant’s Termination occurs under any circumstances other
than death, any such delivery of Shares or cash payment shall be delayed for six (6) months from the date of such Participant's Termination i the
Participant is a “specified empioyee” (as such term is defined in Section 409A(a}2}B)(i) of the Code). Any right to a distribution or series of distributions
of Shares hereunder shall be treated as a right to a series of separate payments for purposes of Section 409A of the Code.

Notwithstanding the foregoing, payment of the Restricted Stock Units to the Participant may only be in the form of a Share
Setttement, unless otherwise elected by the Participant and permitted by the Committee or the Board, or unless otherwise determined by the Committee
or the Board.

7. Taxes and Withholdings.

In the event any Restricted Stock Units becomes includible in the Participant's gross income for income tax purposes, the
Participant authorizes any Tax Withholding Obligations (as defined below} with respect to such Restricted Stock Units {o be satisfied by the Company by
any means to the extent permitted by the Plan and applicable law, including but not limited to the following: (1) through a sale arranged by the Company
through a securities broker (on the Paricipant's behalf pursuant to this authorization) without further consent from the Participant and the remittance of
the cash proceeds of such sale 1o the Company, under which the Company is authorized and directed by the Participant to make payment from the cash
proceeds of the sale directly to the appropriate taxing authorities in an amount equal to the Tax Withholding Obligations; (2) withholding Shares ar cash
otherwise dediverable or payable to the Participant pursuant to the Restricted Stock Unit award (provided, however, that the amount of any Shares so
withheld shall not exceed the sum of all statutory maximum rates in the Participant's applicable jurisdiction with respect to the Restricted Stock Units, as
determined by the Campany) pursuant to any procedures, and subject to any limitations as the Committee may prescrnibe and subject to applicable law,
based on the Fair Market Value of the Shares on the payment date {“Net Settlement”); or (3) withholding the Tax Withholding Obligations from the
Participant's cash compensation payable to the Participant by the Company, if determined to be necessary or appropriate by the Company. The
Company may, in the discretion of the Committee, provide for alternative arrangements to satisfy applicable tax withhelding requirements in accordance
with Article XVIl of the Plan.



Notwithstanding the foregoing. the Company shall use Net Setflement to satisfy the Participant's Tax Withholding Obligations.
unless otherwise determined by the Committee or the Board

Tax Withholding Obligations means the minimum tax or social insurance obligations required by law to be withheld in respect of
the Restricted Stock Units, or such other withholding amount {a *Greater Amount”), up to the sum of all applicable statutory maximum rates, provided that
such Greater Amount is approved in advance by the Committee or the Board.

Regardless of any action the Company takes with respect to any or all tax withholding {including social insurance contribution
obligations, if any), the Participant acknowledges that the ultimate liability for all such taxes is and remains the Participant's responsibility (or that of the
Participant's beneficiary, If applicable), and that the Company does not: (a) make any representations or undertakings regarding the treatment of any tax
withholding in connection with any aspect of the Restricted Stock Units, including the grant or vesting thereof, the subsequent sale of Shares and the
receipt of any dividends: or (b) commits fo structure the terms of the Restricted Stock Units or any aspect of the Restricted Stock Units to reduce or
eliminate the Participant's (or the Particpant’s beneficiary's) liability for such tax.

8. No Rights as a Sharehclder Prior to Issuance of Shares.

Neither the Participant nor any other person shall become the beneficial owner of the Shares underlying the Restricted Stock
Units, nor have any rights to dividends or other rights as a shareholder with respect to any such Shares, untit and after such Shares, if any, have been
actually issued to the Participant and transferred on the books and records of the Company or its agent in accordance with the terms of the Plan and this
Agreement.

9. No Right te Continued Service.

Neither the Restricted Stock Units nor any terms contained in this Agreement shall confer upen the Participant any rights or
claims except In accordance with the express provisions of the Plan and this Agreement. and shali not give the Participant any express or implied right to
be retained in the service of the Company for any period or in any particular position or at any particular rate of compensation, nor restrict in any way the
right of the Company, which right is hereby expressly reserved, to modify or terminate the Participant’s service at any time for any reason.

1¢.  The Plan.

By accepting any benefit under this Agreement, the Participant and any person claiming under or through the Participant shall
be conclusively deemed to have indicated Participant's acceptance and ratification of, ancd consent to. all of the terms and conditions of the Plan and this
Agreement and any action taken under the Plan by the Board, the Commitiee or the Company. in any case in accordance with the terms and conditions
of the Plan. In the event of any conflict between the provisions of the Plan and this Agreement, the provisions of the Plan shall control. and this
Agreement



shall be deemed to be modified accordingly. This Agreement is subject to all the terms, provisions and conditions of the Plan, which are incorporated
herein by reference. and to such rules, policies and regulations as may from time to time be adopted by the Committee. The Plan and the prospectus
describing the Plan can be found on the Company's Human Rescurces intranet site. A paper copy of the Plan and the prospectus shall be provided to
the Participant upon the Participant's written request to the Company at 900 Metro Center Blvd.. Foster City, California 94404. Attention: Stock Plan
Administrator.

11.  Compliance with Laws and Regqulations

{a} The Restricted Stock Units and the obligation of the Company to deliver Shares or cash payments hereunder shall be
subject in all respects to (i) all applicable federal and state laws, rules and regulations; and (i) any registration, qualification, approvals or other
requirements imposed by any government or regulatory agency or body which the Committee shall, in its discretion, determine to be necessary or
applicable. Moreover, the Company shall not deliver any cenificates for Shares to the Participant or any other person pursuant to this Agreement if doing
so would be contrary 1o applicabte law If at any time the Company determines. in its discretion, that the listing, registration or qualification of Shares
upon any national securities exchange or under any state or federal law, or the consent or approval of any governmental regutatory body, is necessary or
desirable, the Company shall not be required to deliver any certificates for Shares to the Participant or any other person pursuant to this Agreement
unless and untif such listing, registration. gualification. consent or approval has been effected or obtained, or otherwise provided for, free of any

conditions not acceptable to the Company.

(b) It is intended that any Shares received under this Agreement shall have been registered under the Securities Act if the
Participant is an “affiliate” of the Company, as that term 1s defined in Rule 144 under the Securities Act ("Rule 144"). the Participant may not sell the
Shares received except in compliance with Rule 144, Certficates representing Shares issued to an “affiliate” of the Company may bear a iegend setting
forth such restrictions on the disposition or transfer of the Shares as the Company deems appropriate to comply with federal and state secunties laws.

{c) If at any time the Shares are not registered under the Securities Act, and/or there 1s no current prospectus in effect under the
Securities Act with respect to the Shares, the Participant shall execute, prior to the delivery of any Shares to the Participant by the Company pursuant to
this Agreement, an agreement (in such form as the Company may specify) in which the Participant represents and warrants that the Participant is
purchasing or acquiring the Shares acquired under this Agreement for the Participant's own account, for investment only and not with a view to the resale
or distribution thereof, and represents and agrees that any subseguent offer for sale or distribution of any kind of such Shares shall be made only
pursuant to either (i) a registration statement on an appropriate form under the Securities Act.  which registration statement has become effective and is
current with regard to the Shares being offered or sold: or {ii) a specific exemption from the registration requirements of the Secunties Act, but in claiming
such exemption the Participant shali, priof to any offer for sale of such Shares, obtain a prior faverable written opinion. in farm and substance satisfactory
to the Company, from counsel for or approved by the Company. as to the applicability of such exemption thereto.



12. Notices.

Ail notices by the Participant or the Participant's successors or permitted assigns shall be addressed to the Company at 900
Metro Center Blivd., Foster City, Calfornia 94404, Attention: Stock Plan Administrator or such other address as the Company may from time to time
specify. Ali notices to the Participant shall be addressed to the Participant at the Participant's address in the Company's records.

13. Other Plans.

The Participant acknowledges that any income derived from this Restricted Stock Units award shall not affect the Participant’'s
participation in. or benefits under, any other benefit plan or other contract or arrangement maintained by the Company or any Subsidiary or Affiliate.

14, Rights of Participant.

In accepting the grant, the Participant acknowledges that:

{a) the Pian is established voluntarily by the Company, it is discretionary in nature and it may be modified, suspended or
terminated by the Campany at any time, as provided in the Plan and this Agreement:

(b) the grant of the Restricted Stock Units is voluntary and occasional and does not create any contractual or other right for the
Participant or any other person to receive future grants of Restricted Stock Units, or benefits in lieu of Restricted Stock Units;

(c) all decisions with respect to any future grants will be at the sole discretion of the Company;

(d} the Restricted Stock Units do not constitute compensation of any kind for services of any kind rendered to the Company, its
Affiliates and/or Subsidiaries, and are not part of the terms ang conditions of the Participant's employment or service with the Company, its Affiliates
andfor Subsidiaries;

(e) no provision of this Agreement or of the Restricted Stock Units granted hereunder shall give the Participant any right to
continue in the empioy or service of the Company or any Affiliate or Subsidiary, create any inference as o the length of employment or service of the
Participant, affect the right of an employer to terminate the employment of the Parficipant. with or without Cause. or give the Participan! any right to
participate 1 any employee welfare or benefit plan or other program {other than the Plan); and

(f) if the Participant ceases to be an employee or other individual service provider of the Company or any Affiliate or Subsidiary
for any reason, the Participant shall not be entitled by way of compensation for loss of office or otherwise howsoever to any sum or cther benefit to
compensate the Participant for the loss of any rights under this Agreement or the Plan.



15.  Data Protection.

(a) The Participant hereby explicitly and unambiguously consents to the collection, use and transfer, in electronic or other
form, of Participant's personal data as described in this document by and among, as applicable, the Company. its Affiliates and its Subsidiaries (“the
Group") for the exclusive purpose of implementing, administering and managing Participant's participation in the Plan.

{b) The Participant acknowledges that the Group holds certain persenal information about Participant, including, but not
limited to, Participant's name, home address and telephone number. date of birth. social insurance number or other identification number, salary.
nationality, job title, details of all Options or any other entilement to Shares outstanding in the Participant's favor, for the purpose of impiementing,
administering and managing the Plan {"Data").

{c} The Participant acknowledges and agrees that Data may be transferred to any third parties assisting in the
implementation, administration and management of the Plan, that these recipients may be located in the Participant's country of residence or elsewhere,
and that the recipient's country of residence may have different data privacy laws and protections than those of the Participant's country. In particular, the
Company may transfer Data to the broker or stock plan administrator assisting with the Plan, to the Company's legal counsel and tax/accounting advisor,
and to the Subsidiary or Affiliate that is Participant's employer and its payrol! provider. The Partcipant authorizes the recipients to receive, possess, use.
retain and transfer the Data, in electrenic or other form, for the purposes of implementing, administering and managing the Participant's participaton in
the Plan, including any requisite transfer of such Data as may be required to a broker or other third party with whom the Participant may elect to deposit
any Shares acquired.

{d) The Participant understands that Data will be held only as long as is necessary to y/mplement, administer and manage
Participant's participation in the Plan. The Parlicipant understands that the Participant may, at any time, view Data. request additional infermation about
the storage and processing of Data, require any necessary amendments to Data or refuse or withdraw the consents herein, in any case without cost. by
contacting in writing Participant's local human resources representative. The Participant understands. however. that refusing or withdrawing the
Participant's consent will affect the Participant's ability to participate in the Pian; without providing consent, the Participant will not be abie to participate in
the Plan or realize benefits {if any) from the Restricted Stock Units The Participant should also refer to the Visa Inc. Globat Privacy Policy (which is
available to Participant separately and may be updated from time to time} for more information regarding the collection, use, storage. and transfer of the
Participant'’s Data. The Participant hereby explicitly and unambiguously consents to the collection. use and transfer, in electronic or other form, of
Participant's persenal data as described in this document by and among, as applicable, the Company, its Affiliates and its Subsidiaries (“the Group”) for
the exclusive purpose of implementing, administering and managing Participant’s participation in the Plan.



Name

Visa Europe Limited

Visa International Holdings. Inc.

Visa International Holdings Limited
Visa International Service Association
Visa U.S.A. Inc.

Visa Worldwide Pte. Limited

List of Significant
Subsidiaries of Visa Inc.
as of September 30, 2021

Junsdiction
United Kingdom
Delaware
United Kingdom
Delaware
Delaware
Singapore

Exhibit 21.1



Exhibit 23.1
Consent of Independent Registered Public Accounting Firm

The Board of Directors
Visa Inc.:

We consent to the incorporation by reference in the registration statemenis (No 333-214208, No. 333-201770, No. 333-157191, and No. 333-150426) on
Form 5-8 and (Np. 333-258258) en Form S-3 of Visa Inc. of our report dated November 18, 2021, with respect to the consolidatec balance sheets of Visa
Inc. as of September 30. 2021 and 2020, the related consolidated statements of operations, comprehensive incame, changes in equity, and cash flows
for each of the years in the three-year period ended September 30, 2021, and the related notes, and the effectiveness of internal control over financial
reporting as of September 30, 2021, which report appears in the September 30, 2021 annual report on Form 10-K of Visa Inc.

s/ KPMG LLP

Santa Clara, California
November 18, 2021



EXHIBIT 311

CERTIFICATHON PURSUANT TO
EXCHANGE ACT RULES 13A-14(A)/15D-14(A),
AS ADCPTED PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

|, Alfred F. Kelly, Jr.. certify that:
1. | have reviewed this annual report on Form 10-K of Visa Inc.:

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make
the statements made, in light of the circumstances under which such statements were made, not misleading with respect to the penod covered
by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects
the financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant's other certifying officer(s) and | are responsible for establishing and maintaining disclosure controls anc procedures (as defined
in Exchange Act Rules 13a-15(g) and 15d-15(e)) and internal control over financial reporting {(as defined in Exchange Act Rules 13a-15(f) and
15d-15(f)) for the registrant and have:

{a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision. to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by
others within those entities, particularty during the period in which this report is being prepared;

{b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision. to provide reasonabie assurance regarding the reliability of financial reporting and the preparation of financial siatements for
external purposes in accordance with generally accepted accounting principles:

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disciosure conirols and procedures, as of the end of the period covered by this report based on such evaluation;

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most
recent fiscal quarter {the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected. or is reasonably
likely to materially affect, the registrant's internal control over financial reporting; and

5. The registrant’s other certifying officer(s) and | have disclosed, based on our most recent evaluation of internal control over financial reporting,
to the registrant’s auditors and the audit commitiee of the registrant's board of directors (or persans performing the equivalent functions):

(a) Al significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

(b)Y Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal
control over financial reporting.

Date: November 18, 2021 is{ Alfred F. Kelly. Jr.

Alfred F. Keily. Jr.
Chairman and Chief Executive Officer
{Principal Executive Officer}




EXHIBIT 31.2

CERTIFICATION PURSUANT TO
EXCHANGE ACT RULES 13A-14(Aj/15D-14(A),
AS ADOPTED PURSUANT TO SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

|, Vasant M. Prabhu, certify that:
1. | have reviewed this annual report on Form 10-K of Visa Inc ;

2. Based on my knowtedge. this report does not contain any untrue statement of a material fact or omit to state a materiat fact necessary to make
the statements made, in light of the circumstances under which such statements were made. not misleading with respect 1o the penocd covered
by this report;

3. Based on my knowledge. the financial statements, and other financial information included in this report, fairly present in ali material respects
the financial condition, results of operations and cash flows of the registiant as of. and tor, the periods presented in this report:

4. The registrant's other certifying officer{s} and | are responsible for establishing and maintaining disclosure controfs and procedures (as defined
in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15d-15(f)} for the registrant and have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our
supervision, t& ensure that material information relating to the registrant, including its consclidated subsidiaries. is made known to us by
others within those entities, particularly during the period in which this report is being prepared;

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, o provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles:

{c) Evaluated the effectiveness of the registrant's disclosure contrals and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation,

{d) Disciosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant’s most
recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected. or is reasonably
likely to materially affect. the registrant's internal control over financia! reporting; and

5. The registrant's other certifying officer(s) and | have disclosed, based on our most recent evaluation of internal control over financial reporting,
to the registrant’s auditors and the audit commitiee of the registrant's board of directors (or persons performing the equivalent functions):

{a) Al significant deficiencies and mater:al weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and

{b) Any fraud, whether or not material. that Involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting

Date: November 18, 2021 Is/ Vasant M. Prabhu

Vasant M. Prabhu
Vice Chair, Chief Financial Officer
({Principal Financial Officer}




EXHIBIT 32.1

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350.
AS ADOPTED PURSUANT TO SECT!ON 506
OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Annual Report of Visa Inc. (the “Company”) on Form 10-K for the period ended September 30, 2021, as filed with the Securities
and Exchange Commission on the date hereof (the “Report”), |, Alfred F. Kelly, Jr.. dc hereby certify. pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that, to my knowledge:

+ the Report fulty complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended: and

+ the information contained in the Repert fairly presents, in all material respects, the financiaf condition and results of operations of the Company.

Date: November 18, 2021 /sf Alfred F. Kelly, Jr.

Alfred F. Kelly, Jr.
Chairman ang Chief Executive Officer
{Principal Executive Officer)

In connection with the Annual Report of Visa Inc. (the “Company”) on Form 10-K for the period ended September 30, 2021, as filed with the Secunties
and Exchange Commission on the date hereof (the "Report”). I. Vasant M. Prabhu, do hereby certify, pursuant to 18 U.S.C. Section 1350. as adopted
pursuant to Section 806 of the Sarbanes-Oxley Act of 2002, that, to my knowledge:

+ the Report fully complies with the requirements of Section 13{a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

- the information contained in the Report fairly presents, in all material respects. the financial condition and results of aperations of the Company.

Date: November 18, 2021 /s! Vasant M. Prabhu
Vasant M. Prabhu
Vice Chair, Chief Financiai Officer
{Principal Financial Officer)




