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•

the securities underlying the warrants, including the securities of third parties or other rights, if any, to receive
payment in cash or securities based on the value, rate or price of one or more specified commodities, currencies,
securities or indices, or any combination of the foregoing, purchasable upon exercise of the warrants;
•the exercise price and the amount of securities you will receive upon exercise;

•the procedure for exercise of the warrants and the circumstances, if any, that will cause the warrants to beautomatically exercised;
•the rights, if any, we have to redeem the warrants;
•the date on which the right to exercise the warrants will commence and the date on which the warrants will expire;
•
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the designation and terms of the securities with which the warrants are issued and the number of warrants issued
with each such security;
•the date on and after which the warrants and the related securities will be separately transferable;
•U.S. federal income tax consequences;
•the name of the warrant agent; and
•any other material terms of the warrants.
After your warrants expire they will become void. All warrants will be issued in registered form. The prospectus
supplement may provide for the adjustment of the exercise price of the warrants.
Warrants may be exercised at the appropriate office of the warrant agent or any other office indicated in the applicable
prospectus supplement. Before the exercise of warrants, holders will not have any of the rights of holders of the
securities purchasable upon exercise and will not be entitled to payments made to holders of those securities.
The applicable warrant agreement may be amended or supplemented without the consent of the holders of the
warrants to which it applies to effect changes that are not inconsistent with the provisions of the warrants and that do
not materially and adversely affect the interests of the holders of the warrants. However, any amendment that
materially and adversely alters the rights of the holders of warrants will not be effective unless the holders of at least a
majority of the applicable warrants then outstanding approve the amendment. Every holder of an outstanding warrant
at the time any amendment becomes effective, by continuing to hold the warrant, will be bound by the applicable
warrant agreement as amended. The prospectus supplement applicable to a particular series of warrants may provide
that certain provisions of the warrants, including the securities for which they may be exercisable, the exercise price
and the expiration date, may not be altered without the consent of the holder of each warrant.
DESCRIPTION OF PURCHASE CONTRACTS
We may issue purchase contracts for the purchase or sale of:

•debt or equity securities issued by us or securities of third parties, a basket of such securities, an index or indices ofsuch securities or any combination of the above as specified in the applicable prospectus supplement;
•currencies; or
•commodities.
Each purchase contract will entitle the holder thereof to purchase or sell, and obligate us to sell or purchase, on
specified dates, such securities, currencies or commodities at a specified purchase price, which may be based on a
formula, all as set forth in the applicable prospectus supplement. We may, however, satisfy our obligations, if any,
with respect to any purchase contract by delivering the cash value of such purchase contract or the cash value of the
property otherwise deliverable or, in the case of purchase contracts on underlying currencies, by delivering the
underlying currencies, as set forth in the applicable prospectus supplement. The applicable prospectus supplement will
also specify the methods by which the holders may purchase or sell such securities, currencies or commodities and
any acceleration, cancellation or termination provisions or other provisions relating to the settlement of a purchase
contract.
The purchase contracts may require us to make periodic payments to the holders thereof or vice versa, which
payments may be deferred to the extent set forth in the applicable prospectus supplement, and those payments may be
unsecured or prefunded on some basis. The purchase contracts may require the holders thereof to secure their
obligations in a specified manner to be described in the applicable prospectus supplement. Alternatively, purchase
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contracts may require holders to satisfy their obligations thereunder when the purchase contracts are issued. Our
obligation to settle such pre-paid purchase contracts on the relevant settlement date may constitute indebtedness.
Accordingly, pre-paid purchase contracts will be issued under either the senior indenture or the subordinated
indenture.
DESCRIPTION OF UNITS
As specified in the applicable prospectus supplement, we may issue units consisting of one or more shares of our class
A common stock, shares of our preferred stock, depositary shares, debt securities, warrants, purchase contracts or any
combination of such securities. The applicable supplement will describe:

•
the terms of the units and of the shares of class A common stock, shares of preferred stock, depositary shares, debt
securities, warrants, purchase contracts or any combination of such securities comprising the units, including
whether and under what circumstances the securities comprising the units may be traded separately;
•a description of the terms of any unit agreement governing the units; and
•a description of the provisions for the payment, settlement, transfer or exchange of the units.
PLAN OF DISTRIBUTION
We may sell the securities under this prospectus from time to time. We may sell the securities in one or more of the
following ways from time to time:
•to or through one or more underwriters or dealers;
•in short or long transactions;
•directly to investors;
•through agents; or
•through a combination of any of these methods of sale.
If we use underwriters or dealers in the sale, the securities will be acquired by the underwriters or dealers for their own
account and may be resold from time to time in one or more transactions, including:
•in privately negotiated transactions;
•in one or more transactions at a fixed price or prices, which may be changed from time to time;

•in “at the market offerings,” within the meaning of Rule 415(a)(4) of the Securities Act, to or through a market makeror into an existing trading market, on an exchange or otherwise;
•at prices related to those prevailing market prices; or
•at negotiated prices.
We, and our underwriters, dealers or agents, reserve the right to accept or reject all or part of any proposed purchase of
the securities. We will set forth in a prospectus supplement and pricing supplement, if any, the terms and offering of
securities, including:
•the names of any underwriters, dealers or agents;

•any agency fees or underwriting discounts or commissions and other items constituting agents’ or underwriters’compensation;
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•any discounts or concessions allowed or reallowed or paid to dealers;

•details regarding over-allotment options under which underwriters may purchase additional securities from us, ifany;
•the purchase price of the securities being offered and the proceeds we will receive from the sale;
•the public offering price; and
•the securities exchanges on which such securities may be listed, if any.
We may enter into derivative transactions with third parties or sell securities not covered by this prospectus to third
parties in privately negotiated transactions from time to time. If the applicable prospectus supplement or pricing
supplement, if any, indicates, in connection with those derivative transactions, such third parties (or affiliates of such
third parties) may sell securities covered by this prospectus, the applicable prospectus supplement and pricing
supplement, if any, including in short sale transactions. If so, such third parties (or affiliates of such third parties) may
use securities pledged by us or borrowed from us or others to settle those sales or to close out any related open
borrowings of securities, and may use securities received from us in settlement of those derivative transactions to
close out any related open borrowings of securities. The third parties (or affiliates of such third parties) in such sale
transactions will be underwriters and will be identified in an applicable prospectus supplement (or a post-effective
amendment).
We may loan or pledge securities to a financial institution or other third party that in turn may sell the securities using
this prospectus, an applicable prospectus supplement and an applicable pricing supplement, if any. Such financial
institution or third party may transfer its economic short position to investors in our securities or in connection with a
simultaneous offering of other securities offered by this prospectus.
Underwriters, Agents and Dealers. If underwriters are used in the sale of our securities, the securities will be acquired
by the underwriters for their own account and may be resold from time to time in one or more transactions described
above. The securities may be offered to the public either through underwriting syndicates represented by managing
underwriters or directly by underwriters. Generally, the underwriters’ obligations to purchase the securities will be
subject to conditions precedent and the underwriters will be obligated to purchase all of the securities if they purchase
any of the securities. We may use underwriters with which we have a material relationship. We will describe in the
prospectus supplement, naming the underwriter, the nature of any such relationship.
We may authorize underwriters, dealers or agents to solicit offers by certain purchasers to purchase our securities from
us at the public offering price set forth in the prospectus supplement pursuant to delayed delivery contracts providing
for payment and delivery on a specified date in the future. The contracts will be subject only to those conditions set
forth in the prospectus supplement, and the prospectus supplement will set forth any commissions we pay for
solicitation of these contracts.
Underwriters, dealers and agents may contract for or otherwise be entitled to indemnification by us against certain
civil liabilities, including liabilities under the Securities Act, or to contribution with respect to payments made by the
underwriters, dealers or agents, under agreements between us and the underwriters, dealers and agents.
We may grant underwriters who participate in the distribution of our securities an option to purchase additional
securities to cover over-allotments, if any, in connection with the distribution.
Underwriters, dealers or agents may receive compensation in the form of discounts, concessions or commissions from
us or our purchasers, as their agents in connection with the sale of our securities. These underwriters, dealers or agents
may be considered to be underwriters under the Securities Act. As a result, discounts, commissions or profits on resale
received by the underwriters, dealers or agents may be treated as underwriting discounts and commissions. The
prospectus supplement will identify any such underwriter, dealer or agent and describe any compensation received by
them from us. Any public offering price and any discounts or concessions allowed or re-allowed or paid to dealers
may be changed from time to time.
Any underwriter may engage in over-allotment transactions, stabilizing transactions, short-covering transactions and
penalty bids in accordance with Regulation M under the Exchange Act. Over-allotment involves sales in excess
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of the offering size, which create a short position. Stabilizing transactions permit bids to purchase the underlying
security so long as the stabilizing bids do not exceed a specified maximum. Short-covering transactions involve
purchases of our securities in the open market after the distribution is completed to cover short positions. Penalty bids
permit the underwriters to reclaim a selling concession from a dealer when the securities originally sold by the dealer
are purchased in a transaction to cover short positions. Those activities may cause the price of the securities to be
higher than it would otherwise be. If commenced, the underwriters may discontinue any of the activities at any time.
We make no representation or prediction as to the direction or magnitude of any effect these transactions may have on
the price of our securities. For a description of these activities, see the information under the heading “Underwriting” in
the applicable prospectus supplement.
Underwriters, broker-dealers or agents who may become involved in the sale of our securities may engage in
transactions with and perform other services for us for which they receive compensation.
Direct Sales. We may also sell securities directly to one or more purchasers without using underwriters or agents. In
this case, no agents, underwriters or dealers would be involved. We may sell securities upon the exercise of rights that
we may issue to our securityholders. We may also sell the securities directly to institutional investors or others who
may be deemed to be underwriters within the meaning of the Securities Act with respect to any sale of those
securities.
Trading Market and Listing of Securities. Any shares of our class A common stock sold pursuant to a prospectus
supplement will be listed on the New York Stock Exchange. The securities other than our class A common stock may
or may not be listed on a national exchange. It is possible that one or more underwriters may make a market in the a
class or series of securities, but the underwriters will not be obligated to do so and may discontinue any market
making at any time without notice. We cannot give any assurance as to the liquidity of the trading market for any of
the securities.
WHERE YOU CAN FIND MORE INFORMATION
We are subject to the information reporting requirements of the Exchange Act, and, in accordance with these
requirements, we are required to file periodic reports and other information with the SEC. The reports and other
information filed by us with the SEC may be inspected and copied at the public reference facilities maintained by the
SEC as described below.
We have filed with the SEC a registration statement on Form S-3 (the “Registration Statement,” which term shall
encompass all amendments, exhibits, annexes and schedules thereto and all documents incorporated by reference
therein) pursuant to the Securities Act, and the rules and regulations promulgated thereunder, with respect to the
securities offered hereby. This prospectus, which constitutes a part of the Registration Statement, does not contain all
the information contained in the Registration Statement, parts of which are omitted in accordance with the rules and
regulations of the SEC. For further information with respect to us and the securities offered hereby, reference is made
to the Registration Statement.
You may copy and inspect the Registration Statement, including the exhibits thereto, and the periodic reports and
information referred to above at the SEC’s Public Reference Room at 100 F Street, N.E., Room 1580, Washington,
D.C. 20549 at prescribed rates. Please call the SEC at 1-800-SEC-0330 for further information on the public reference
room. Our public filings are also available to the public from commercial document retrieval services and at the
internet website maintained by the SEC at “http://www.sec.gov.”
In addition, you may obtain these materials on the Investor Relations page of our website at http://investor.visa.com.
This is a textual reference only. The information on, or accessible through, our website is not part of this prospectus
and should not be relied upon in connection with making any investment decision with respect to the offered
securities.
INCORPORATION OF CERTAIN INFORMATION BY REFERENCE
This prospectus “incorporates by reference” information that we have filed with the SEC under the Exchange Act, which
means that we are disclosing important information to you by referring you to those documents. Any statement
contained in this prospectus or in any document incorporated or deemed to be incorporated by reference into this
prospectus will be deemed modified or superseded for the purposes of this prospectus to the extent that a statement
contained in this prospectus or any subsequently filed document which also is, or is deemed to be, incorporated by
reference into this prospectus modifies or supersedes that statement. Any statement so modified or superseded will
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not be deemed, except as so modified or superseded, to constitute a part of this prospectus. Accordingly, we
incorporate by reference the specific documents listed below and any future filings made with the SEC after the date
hereof under Section 13(a), 13(c), 14, or 15(d) of the Exchange Act which will be deemed to be incorporated by
reference into this prospectus and to be part of this prospectus from the date we subsequently file such reports and
documents until the termination of this offering:
•Our Annual Report on Form 10-K for the fiscal year ended September 30, 2017;
•Our Quarterly Reports on Form 10-Q for the quarters ended December 31, 2017, March 31, 2018 and June 30, 2018;

•
Our Current Reports on Form 8-K filed with the SEC on October 18, 2017, January 31, 2018, February 1, 2018
(excluding the information furnished pursuant to Item 2.02 and the related Item 9.01), March 30, 2018, April 18,
2018, June 26, 2018, July 5, 2018 and July 17, 2018; and
•Our Definitive Proxy Statement on Schedule 14A filed with the SEC on December 7, 2017.
We will provide without charge to each person to whom a copy of this prospectus has been delivered a copy of any
and all of these filings. You may request a copy of these filings by writing or telephoning us at:

Visa Inc.
P.O. Box 8999
San Francisco, CA 94128-8999
(650) 432-3200
LEGAL MATTERS
Unless otherwise specified in a prospectus supplement accompanying this prospectus, certain legal matters will be
passed upon for us by Davis Polk & Wardwell LLP, New York, New York. Any underwriters will also be advised
about legal matters by their own counsel, which will be named in the prospectus supplement.
EXPERTS
The consolidated financial statements of Visa Inc. and subsidiaries as of September 30, 2017 and 2016, and for each
of the years in the three-year period ended September 30, 2017, and management’s assessment of the effectiveness of
internal control over financial reporting as of September 30, 2017, have been incorporated by reference herein and in
the registration statement in reliance on the report of KPMG LLP, independent registered public accounting firm,
incorporated by reference herein, and upon the authority of said firm as experts in accounting and auditing.

PART II

INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14. Other Expenses of Issuance and Distribution.
The expenses relating to the registration of the securities registered hereby will be borne by the registrant. Such
expenses are estimated to be as follows:
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Amount
to be
Paid*

SEC Registration Fee $ *
Accounting Fees and Expenses **
Legal Fees **
Printing Fees **
FINRA Filing Fee **
Rating Agency Fee **
Other **
Total $ **

* Deferred in accordance with Rule 456(b) and Rule 457(r) of the Securities Act.

**The applicable prospectus supplement will set forth the estimated aggregate amount of expenses payable in respectof any offering of securities.

Item 15. Indemnification of Directors and Officers.
The following summary is qualified in its entirety by reference to the complete text of any statutes referred to below
and the Certificate of Incorporation and the Bylaws of Visa Inc., a Delaware corporation (the “Company”). Article VIII
of the Company’s Certificate of Incorporation provides that the Company shall indemnify, to the fullest extent
permitted by the Delaware General Corporation Law (the “DGCL”), as now or hereafter in effect, any person who was
or is a party or is threatened to be made a party to any threatened, pending or completed action, suit, arbitration,
alternative dispute resolution mechanism, inquiry, administrative or legal hearing or proceeding, whether civil,
criminal, administrative or investigative (a “Proceeding”) by reason of the fact that such person (or the legal
representative of such person) is or was a director or officer of the Company or any predecessor of the Company, or is
or was a director or officer of the Company serving at the request of the Company as a director or officer, employee,
trustee or agent of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise,
against expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement actually and reasonably
incurred by such person in connection with such Proceeding. In addition, Article VIII of the Company’s Certificate of
Incorporation provides that, to the fullest extent permitted by the DGCL, as now or hereafter in effect, expenses
(including attorney’s fees) incurred by a person who is or was a director or officer of the Company or a member of the
Company’s litigation committee in connection with any Proceeding shall be paid promptly by the Company in advance
of the final disposition of such Proceeding; provided, however, that if the DGCL requires, an advance of expenses
incurred by any director or officer of the Company or a member of the Company’s litigation committee in his or her
capacity as such (and not in any other capacity in which service was or is rendered by the indemnitee, including,
without limitation, service to an employee benefit plan) shall be made only upon receipt of an undertaking by or on
behalf of such person to repay such amount if it shall ultimately be determined that such person is not entitled to be
indemnified for such expenses by the Company. Moreover, the indemnification and advancement of expenses
provided by or granted pursuant to Article VIII shall not be deemed exclusive of any other rights to which those
seeking indemnification or advancement of expenses may be entitled, both as to action in such person’s official
capacity and as to action in another capacity while holding such office, it being the policy of the Company that
indemnification of the persons specified above shall be made to the fullest extent permitted by law. In addition, the
Company has entered into separate indemnification agreements with each of its executive officers and directors, which
require the Company, among other things, to indemnify such executive officers and directors against certain liabilities
that may arise by reason of their status or service (other than liabilities arising from acts or omissions not in good faith
or from willful misconduct). These indemnification provisions and the indemnification agreements between the
Company and its executive officers and directors may be sufficiently broad to permit indemnification of the
Company’s executive officers and directors for liabilities, including reimbursement of expenses incurred, arising under
the Securities Act.
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Section 145 of the DGCL provides that a corporation may indemnify any persons, including officers and directors,
who were, are, or are threatened to be made, parties to any threatened, pending or completed action, suit or
proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of such
corporation), by reason of the fact that such person is or was a director, officer, employee or agent of such corporation
or is or was serving at the request of such corporation as a director, officer, employee or agent of another corporation
or enterprise.
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The indemnity may include expenses (including attorneys’ fees), judgments, fines and amounts paid in settlement
actually and reasonably incurred by such person in connection with such action, suit or proceeding, provided such
director, officer, employee or agent acted in good faith and in a manner the person reasonably believed to be in or not
opposed to the best interests of the corporation and, with respect to any criminal action or proceeding, had no
reasonable cause to believe that the person’s conduct was unlawful. A Delaware corporation may indemnify officers
and directors in an action by or in the right of the corporation under the same conditions, except that no
indemnification is permitted without judicial approval if the officer or director is adjudged to be liable to the
corporation. Where an officer or director is successful on the merits or otherwise in the defense of any action referred
to above, the corporation must indemnify him against the expenses that such officer or director actually and
reasonably incurred. Section 145 of the DGCL also provides that expenses (including attorneys’ fees) incurred by an
officer or director of the corporation in defending any civil, criminal, administrative or investigative action, suit or
proceeding may be paid by the corporation in advance of the final disposition of such action, suit or proceeding upon
receipt of an undertaking by or on behalf of such director or officer to repay such amount if it shall ultimately be
determined that such person is not entitled to be indemnified by the corporation.
The indemnification permitted under the DGCL is not exclusive, and pursuant to Section 145 of the DGCL, a
corporation is empowered to purchase and maintain insurance against liabilities whether or not indemnification would
be permitted by Section 145 of the DGCL. Article VIII of the Company’s Certificate of Incorporation provides that, to
the fullest extent permitted by the DGCL or any other applicable law, the Company may purchase and maintain
insurance on behalf of any person who is or was a director, officer, employee or agent of the Company, or is or was a
director, officer, employee or agent of the Company serving at the request of the Company as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust, employee benefit plan or other enterprise
against any liability asserted against such person and incurred by such person in any such capacity, or arising out of
such person’s status as such, whether or not the Company would have the power or the obligation to indemnify such
person against such liability under the provisions of Article VIII. The Company maintains standard policies of
insurance under which coverage is provided, subject to the terms and conditions of such policies: (1) to the Company’s
directors and officers against loss arising from claims made by reason of breach of duty or other wrongful act; and (2)
to the Company with respect to payments that may be made by the Company to such officers and directors pursuant to
the above indemnification provisions or otherwise as a matter of law.
Section 102(b)(7) of the DGCL allows a Delaware corporation to eliminate or limit the personal liability of directors
to a corporation or its stockholders for monetary damages for a breach of fiduciary duty as a director, except where the
director breached his duty of loyalty, failed to act in good faith, engaged in intentional misconduct or knowingly
violated a law, authorized the payment of a dividend or approved a stock repurchase or redemption in violation of
Delaware corporate law or obtained an improper personal benefit.
Pursuant to Section 102(b)(7) of the DGCL, Article VII of the Company’s Certificate of Incorporation provides that no
director of the Company will have any personal liability to the Company or its stockholders for monetary damages for
any breach of fiduciary duty as a director, except to the extent such exemption from liability or limitation thereof is
not permitted under the DGCL as the same exists or hereafter may be amended.
At present, there is no pending litigation or proceeding involving any of the Company’s directors, officers, employees
or agents in which indemnification by the Company is sought, nor is the Company aware of any threatened litigation
or proceeding that may result in a claim for indemnification.
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Item 16. List of Exhibits.
Exhibit
Numbers Description

1.1* Form of underwriting agreement (equity)
1.2* Form of underwriting agreement (debt)
1.3* Form of underwriting agreement (warrants)

3.1 Sixth Amended and Restated Certificate of Incorporation of Visa Inc. (incorporated by reference to
Exhibit 3.2 to Visa Inc.’s Current Report on Form 8-K filed on January 29, 2015)

3.2
Certificate of Correction of the Sixth Amended and Restated Certificate of Incorporation of Visa Inc.
(incorporated by reference to Exhibit 3.1 to Visa Inc.’s Current Report on Form 8-K filed on February 27,
2015)

3.3 Amended and Restated Bylaws of Visa Inc. (incorporated by reference to Exhibit 3.3 to Visa Inc.’s
Current Report on Form 8-K filed on January 29, 2015)

4.1 Form of stock certificate of Visa Inc. (incorporated by reference to Exhibit 4.1 to Amendment No. 5 to
Visa Inc.’s Proxy Statement-Prospectus on Form S-4 (File No. 333-143966) filed on September 13, 2007)

4.2* Form of certificate of designations of preferred stock
4.3* Form of deposit agreement
4.4* Form of deposit receipt

4.5 Indenture dated December 14, 2015 between Visa Inc. and U.S. Bank National Association (incorporated
by reference to Exhibit 4.1 to Visa Inc.’s Current Report on Form 8-K filed on December 14, 2015)

4.6* Form of warrant agreement
4.7* Form of warrant certificate
4.8* Form of purchase contract
4.9* Form of unit agreement
5.1** Opinion of Davis Polk & Wardwell LLP

12.1** Statement of computation of ratio of earnings to fixed charges and to fixed charges and preferred stock
dividends

23.1** Consent of KPMG LLP
23.2** Consent of Davis Polk & Wardwell LLP (included in Exhibit 5.1 hereto)
24.1** Power of Attorney
25.1** Statement of Eligibility on Form T-1 of U.S. Bank National Association

* To be filed either by amendment or as an exhibit to a Current Report on Form 8-K and incorporated by reference
herein.

**Filed or furnished herewith.
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Item 17. Undertakings.
(a)The undersigned registrant hereby undertakes:

(1)To file, during any period in which offers or sales are being made of the securities registered hereby, apost-effective amendment to this registration statement:
(i)To include any prospectus required by Section 10(a)(3) of the Securities Act of 1933;

(ii)

To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which
was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set
forth in the “Calculation of Registration Fee” table in the effective registration statement; and

(iii)To include any material information with respect to the plan of distribution not previously disclosed in theregistration statement or any material change to such information in the registration statement.
Provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) of this section do not apply if the information
required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or
furnished to the Commission by the registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act
of 1934 that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed
pursuant to Rule 424(b) that is part of the registration statement.

(2)
That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3)To remove from registration by means of a post-effective amendment any of the securities being registered whichremain unsold at the termination of the offering.

(4) That, for the purpose of determining any liability under the Securities Act of 1933 to any
purchaser:

(i)
Each prospectus filed by the undersigned registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the
registration statement as of the date the filed prospectus was deemed part of and included in the registration
statement; and
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(ii)

Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by Section 10(a) of the Securities Act of 1933 shall be deemed to be part of
and included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such
date shall be deemed to be a new effective date of the registration statement relating to the securities in the
registration statement to which that prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration statement
will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any
statement that was made in the registration statement or prospectus that was part of the registration statement or
made in any such document immediately prior to such effective date.

(5)

That, for the purpose of determining any liability of the undersigned registrant under the Securities Act of 1933 to
any purchaser in the initial distribution of the securities: the undersigned registrant undertakes that in a primary
offering of securities of the undersigned registrant pursuant to this registration statement, regardless of the
underwriting method used to sell the securities to the purchaser, if the securities are offered or sold to such
purchaser by means of any of the following communications, the undersigned registrant will be a seller to the
purchaser and will be considered to offer or sell such securities to such purchaser:

(i)Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filedpursuant to Rule 424;

(ii)Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or usedor referred to by the undersigned registrant;

(iii)The portion of any other free writing prospectus relating to the offering containing material information about theundersigned registrant or its securities provided by or on behalf of the undersigned registrant; and
(iv)Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser.

(b)

The undersigned registrant hereby undertakes that, for the purpose of determining any liability under the Securities
Act of 1933, each filing of the registrant’s annual report pursuant to section 13(a) or section 15(d) of the Securities
Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to
section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.
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(c)

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant
has been advised that in the opinion of the Commission such indemnification is against public policy as expressed
in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the registrant of expenses incurred or paid by a director, officer or
controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the registrant will, unless
in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities
Act of 1933 and will be governed by the final adjudication of such issue.

(d)
The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of
the trustee to act under subsection (a) of section 310 of the Trust Indenture Act (“Act”) in accordance with the rules
and regulations prescribed by the Commission under section 305(b)2 of the Act.

SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant certifies that it has reasonable
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration
statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of San Francisco, State
of California on July 27, 2018.
VISA INC.
By:/s/ Alfred F. Kelly, Jr.

Name:Alfred F. Kelly, Jr.
Title: Chief Executive Officer
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Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by
the following persons in the capacities and on the dates indicated.
Signature Title Date

/s/ Alfred F. Kelly, Jr. Director and Chief Executive Officer July 27,
2018

Alfred F. Kelly, Jr. (principal executive officer)

/s/ Vasant M. Prabhu Chief Financial Officer July 27,
2018

Vasant M. Prabhu (principal financial officer)

/s/ James H. Hoffmeister Global Corporate Controller and Chief Accounting Officer July 27,
2018

James H. Hoffmeister (principal accounting officer)

/s/ Robert W. Matschullat Independent Chair July 27,
2018

Robert W. Matschullat

/s/ Lloyd A. Carney Director July 27,
2018

Lloyd A. Carney

/s/ Mary B. Cranston Director July 27,
2018

Mary B. Cranston

/s/ Francisco Javier Fernández-Carbajal Director July 27,
2018

Francisco Javier Fernández-Carbajal

/s/ John F. Lundgren Director July 27,
2018

John F. Lundgren

/s/ Suzanne Nora Johnson Director July 27,
2018

Suzanne Nora Johnson

/s/ John A. C. Swainson Director July 27,
2018

John A. C. Swainson

/s/ Maynard G. Webb, Jr. Director July 27,
2018

Maynard G. Webb, Jr.
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