UNITED STATES DISTRICT COURT
SOUTHERN DISTRICT OF NEW YORK

DISCOVER FINANCIAL SERVICES, DFS
SERVICES, LLC, and DISCOVERY BANK, :
; Case No. 04-CV-7844 (BSJ)
Plaintiffs,
ECF Case

V.

VISA U.S.A., INC., VISA INTERNATIONAL
SERVICE ASSOCIATION MASTERCARD
INCORPORATED, MASTERCARD
INTERNATIONAL INCORPORATED,

Defendants.

DEFENDANTS’ PROPOSED JURY INSTRUCTIONS; PROPOSED VERDICT FORM;
AND PROFFER OF JURY INSTRUCTIONS AND VERDICT FORM

KEKER & VAN NEST, LLP ARNOLD & PORTER LLP

710 Sansome Street 555 12™ Street, N.W.

San Francisco, CA 94111-1704 Washington, D.C. 20004-1206

Telephone:  (415) 391-5400 Telephone:  (202) 942-5000

Facsimile: (415) 397-7188 Facsimile: (202) 942-5999
ARNOLD & PORTER LLP
399 Park Avenue

New York, NY 10022-4690
Telephone:  (212) 715-4690
Facsimile:  (212) 715-1399

ATTORNEYS FOR DEFENDANTS VISA U.S.A. INC. AND VISA INTERNATIONAL
SERVICE ASSOCIATION

426768.01




426768.01

LOCKE LORD BISSELL & LIDDELL LLP
111 South Wacker Drive

Chicago, IL 60606-4410

Telephone:  (312) 443-0700

Facsimile:  (312) 312-0336

LOCKE LORD BISSELL & LIDDELL LLP
300 South Grand, Suite 800

Los Angeles, CA 90071

Telephone:  (213) 485-1500

Facsimile: (213) 341-6779

ATTORNEYS FOR DEFENDANT VISA INTERNATIONAL SERVICE ASSOCIATION

PAUL, WEISS, RIFKIND, WHARTON &
GARRISON LLP

1615 L Street, N.W.

Washington, DC 20036-5694

Telephone:  (202) 223-7300

Facsimile: (202) 223-7420

PAUL, WEISS, RIFKIND, WHARTON &
GARRISON LLP

1285 Avenue of the Americas

New York, NY 10019-6064

Telephone:  (212) 373-3000

Facsimile: (212) 757-3990

SIMPSON THACHER & BARTLETT LLP
425 Lexington Avenue

New York, NY 10017-3954

(212) 455-2000
(212) 455-2502

Telephone:
Facsimile:

SIMPSON THACHER & BARTLETT LLP
601 Pennsylvania Avenue, N.W.
Washington, DC 20004

Telephone:  (202) 220-7799

Facsimile:  (202) 220-7702

ATTORNEYS FOR DEFENDAN_T MASTERCARD INCORPORATED AND
MASTERCARD INTERNATIONAL INCORPORATED

Dated: October 1, 2008




Defendants Visa U.S.A., Inc., Visa International Service Association, MasterCard

Incorporated and MasterCard International Incorporated respectfully submit the following items,

attached as Exhibits A-C:

A. Defendants’ Proposed Jury Instructions;

B. Defendants’ Proposed Special Verdict Form;

C. Defendants’ Proffer of Jury Instructions and Verdict Form for Credit Market

Liability Issues.

Dated: October 1, 2008

ARNOLD & PORTER LLP

David P. Gersch.

Mark R. Merley

M. Sean Laane

Michael A. Rubin

555 12th Street, N.W.
“Washington, D.C. 20004-1206
Telephone:  (202) 942-5000
Facsimile: (202) 942-5999

Robert C. Mason

399 Park Avenue

New York, NY 10022-4690
Telephone:  (212) 715-1000
Facsimile: (212) 715-1399

Respectfully Submitted,

KEKER & VAN NEST, LLP
By: i m
77

John W. Keker
jkeker@kvn.com

Ragesh K. Tangri

Asim M. Bhansali

Paula L. Blizzard

Matthias Kamber

710 Sansome Street

San Francisco, CA 94111-1704
Telephone:  (415) 391-5400
Facsimile: (415) 397-7188

Counsel For Defendants Visa U.S.A. Inc. And Visa International Service Association




LOCKE LORD, BISSELL & LIDDELL LLP

A. Kelly Turner
KTurner@lockelord.com

111 South Wacker Drive
Chicago, IL. 60606-4302
Telephone:  (312) 443-0356
Facsimile: (312) 896-6356

Jackie Redin Klein

300 S. Grand, Suite 800

Los Angeles, CA 90071 :
Telephone:  (213) 485-1500

Counsel For Defendant Visa International Service Association

SIMPSON THACHER &
BARTLETT LLP

Kevin J. Arquit
karquit@stblaw.com

Joseph F. Tringali
jtringali@stblaw.com

425 Lexington Avenue

New York, NY 10017-3954
Telephone:  (212) 455-2000
Facsimile: (212) 455-2502

Arman Y. Oruc
aoruc(@stblaw.com

601 Pennsylvania Ave., N.W.
North Building

Washington, D.C. 20004
Telephone:  (202) 220-7799
Facsimile: (202) 220-7702

PAUL, WEISS, RIFKIND, WHARTON &
GARRISON LLP

By: /\-V@(/\ é“/é/

/. ﬂ:,ﬁ,,ﬂ;

Kenneth A. Gallo
keallo@paulweiss.com
Craig A. Benson

1615 L Street, N.W.

Washington, DC 20036-5694
Telephone:  (202) 223-7300
Facsimile: (202) 223-7420

Julia Tarver Mason
jmason@paulweiss.com

Gary R. Carney
gcarney(@paulweiss.com
Amy L. Barton
abarton@paulweiss.com

1285 Avenue of the Americas
New York, NY 10019-6064
Telephone:  (212) 373-3000
Facsimile: (212) 757-3990

Counsel For Mastercard Incorporated And Mastercard International Incorporated




