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Alan ). Hever

w lmcrnnlonal MasterCard
United Staics Region

2000 international

Purchase, NY 105772505 @
9 249-30%

Fax 94 2494111
Imermet Hooe Page:
hup://wvww.masicrcasd.com

Junc 8, 1998

Mr. Michsel G. Rhodes
Division President

MBNA America Bank, N.A.
Wilmington, DE 19884-1735

Dcar Michael:

Welcome to the U.S. Board of Directors. As a member of the U.S. Board of Directors, your
compensation will include an annual retainer payment of 525,000, paid quarterly in advance for the
upcoming quarter, as well as an attendance payment of $1,500 per meeting. Thie attendance
payment will be mailed following each meeting. The Board mecting dates and locations for the
remainder of 1998 ate attached for your reference.

During our New Director Orientation session next week, we'll provide an overview of the
organization, the board and committee structures, and an intsoductioa to some of the efforts
underway in key functional areas within the U.S. We will also provide you with an overview of the
Board process and the obligations of 3 direcior. Ahead of that session, it may be helpful for you to

briefly review the attached, our 1998 Globa! Overview. A copy of our T&E Reimbursement Policy
also is sttached for your use.

1 look forward to seeing you next week m Purchase.

Sincerely,

ATz

Enclosures
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VIA AIRBORNE EXFRLESS

June 4, 1998

Mr. Michsel G. Rhodes
Divisien President

MBNA America Bank, N.A.
Wilmimgton, DE 19884 -1735

Dear Mr. Rhodes:

1 am pleased to formally confinm that you bave been clected to MasterCard Inmternational’s U.S.

Region Board of Directors by unanimous written consent, filed with the Minutes of the Proceedings
of the Board of Directors,

We look forward to your participation on the U.S. Region Board and [ look forward to seeing you
here in Purchase for the Board orientation mecting o June 15th aad in Paris for the July Board
meeting.

Should you have any questions or require further information, please do not hesitate to call me.

Very truly yours,
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Date: January 15, 1999

To: U.S. Board Nominating Committee
From: Noah J. Hanft
Secretary, U.S. Board of Directors
Subject: Nominations fot the U.S. Board of Directors
cc: Alan J. Heuer

The 1999 Annual Meeting of Members of the U.S. Region of MasterCard International will be
held March 24, 1999 in Purcbase, New York. The principal purpose of the meeting is the
clection of the U.S. Region Hoard of Directors (the “U.S. Board™). U.S. Region members
eligible 10 vote are those MasterCard principal and association card members licensed o
cngage in MasterCard business within the U.S. Region.

The Nominating Commitiee of the U.S. Board will meet by telephone conierence January 26,
1999 at 2:00pm EST for the purpose of nomisating a slate of proposed dircctors to be voted on
by US. Region members ar the March 24, 1999 U.S. Region Annual Meeting. The
composition of the U.S. Board is set forth in the U.S. Region bylaws. Those bylaws specify
that the President and CEO of MasterCard International and the U.S. Region President are
automatically members of the U.S. Board withont any action of the U.S. Region members.
Those bylaws further state that the number of directors comprising the U.S. Board may not
exceed 28.

To be eligible to serve on the U.S. Board, a nomnce (other than the President and CEO of
MasterCard International and the U.S. Region President) must: (i) be an officer of 2 U.S.
Region member at the time of hix or her election; and (i) hold a position with a LI S. Region
member as a decision-maker for all, or substaatially all, credit, charge or debit card business in
which such entity is engaged.

Following the meeting of the Nominsting Committee, the siate of proposed diectors will be
forwarded 10 each U.S. Region member eligible (0 voie at the 1999 U.S. Region Anrual
Meeting. Each such member will also be provided a proxy and apprised of the number of
votes the member will be emitied 10 cast. Members will be asked to retum the proxy to ensure
that a quorum will be present at the U.S. Region Annual Meeting At the meeting itseif,
members will be entitled to nominate proposed directors other than and in addition 10 those
proposed by the Nominating Committee and will be entitled to revoke any proxy previously
pravided. The directors comprising the newly constituted U.S. Board will be elected by
plurality vote. The initial meeting of the newly elected U.S. Board is scheduled to be held on
March 24, 1999 in Puzchase, New York.

The attached materials include the 1998 Board composition and a summary of 1999 Baoard
opticns, new nominatons reccived along with biographical materials, a ranking of major U.S.
members and nominees’ institations (to the extent available) by volume, a list of U.S. members
represenied on the MasterCard ©.S. Board or Committees, and siaff recommendations for the

Page 1
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1999 US. Board. S1aff is recompending that the number of LS. Board Directers to be
elected ar the Annual Meeung be set at 14.
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Vis13-9¥  rML 17:18 FAX 201 342 040% FDC

G001

Ric Duques

Chairmen & CEQ

Phone: 201-386-5701

FIRST Fox: 201-986-5401
DATA
CORP
——

VIA FACSIMILE
Fax Number 914-249-4111
January 15, 1898

Mr. Alan J. Heuer
President

MasterCard Intemational
United States Reglon
2000 Purchase Street
Purchase, NY 10577-2500

Dear Alan:

First Data Corporation would ke to nominate Eula Adams for a seat on the U.S.Regicn

Board of MasterCard. Euls is an Exscutive Vice Presidem of First Data Corporation
and is responsible for First Data Merchant Services.

We would also like 1o nominate Bob Levenson, Executive Vice President, to serve as
the First Data Corporation representative on MasterCard's International Operations
Commities.

Thank you for your consideration.

|

ONs Macx Cinyal Drivg, Pananvs, N} a726s32
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Eula L. Adams was born February 12, 1950. First Data Corporation hived him in
1991 as the EVP, Finance and Administration. During his tenure with First Data,
he aiso served as EVP, Finance & Administration for First Data Teleservices,
EVP & COO of Westemn Union and President of First Data Merchamt Services

and Operations.

He was recently promotad to Executive Vice President of Ficst Data Corporation
and President of First Data Merchant Services. First Data Corporation is the
nation’s leading processor of credit cards for the card Issuance Industry. First
Data's card issuance business represents approximately 30% of the card
issuance processing volume in the U.S. inchding plastics, credit, fraud and
statements.

First Data Merchant Services is the nations largest merchamt acquirer and
processing company. Dwing 1908, First Data Merchant Services, through its
oleven allance relationships, will acquire and process approximately 40 plus
percent of the $600 dillion marchant credit/debit card volume or aimost 8 billlon
transactions.

As the Executive Vice President of First Data Corporation, Eula L. Adams is a
member of First Data Corporation's Executive Commitiee. in addition, as
Prasident of First Data Merchant Services, Eula Adams is responsible for
articulating the merchant services vision and determining and executing the
business strategies. The Merchant Services of First Data i a dynamic business
comprised of aleven alliance or joint venture relationships with eleven of the
nations largest financial instittions. Other relationships of the Merchant
Services group include full service processing and revenue sharing alliances and
traditionai processing.

The Merchant Servicas business of First Data is comprised of approximately
5000 employses ancd principal operstions located In MeMille. New York,
Hagerstown, Maryland, Coral Springs, Florida and Omaha, Nebraska.

Principal activities of these opersiions inciude sales, Mandmkmamgumm
cmbmarm duls conter, systema and progiamming, chargebacks and

point of sele help desk, suthorizations, daployment. finance and
mmwmm

Prior to joining First Deta in 1991, Eula L. Adams was a periner with Daloitte and
Touche. His educational background Includes sn undergradusts degres In
Accounting from Motris Brown Collegs and a Master Degree from Harvard
Business School.

Other First Data Companies include: Wastem Union, the nations leading money
transfer company, TeleCheck, the leader in check verification and check
guarantee and First Data Solutiona, a leader in the information services industry.
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William F. Aldinger, Il

Williatn F. Aldinger is chairman and chief executive officer of Household International, a
leading provider of coasumer loans and cyedst cards in the Uniied States, Canada and the United
Kingdom. Houschold's primary businesses inchude HFC, the cldest consumer finance company in
the United States. Additionally, Househald is one of the nation's lasgest issuers of general
purpose and private label credin cards,

Mr. Aldinger joined Household in 1994. Prior to that he was 8 senior executive with
Wells Fargo Bank, San Francisco. He joined Wells Fargo in 1986 and was namsd execative vice
president of the bank’s private banking group. In 1992 he was named vice chairman, with
responsibility for the private banking and consumer credit groups. In 1993 he was appointed
head of the retail banking and consumer credit groups. Mr. Aldinger also served as a director of
several of the company's subsidiasies.

Prior 1o Wells Fargo, Mr. Aldmger was with Citibank, New York, (1975-1986), and 1J.S.
Trust Companty, New York, (1969-1978),

Mr. Aldinger 3.2 graduate of The Baruch School of City College of New York and the
Brookiyn Law School, where he received his law degree in 1975. He is a member of the New
York Bas.

M. Aldinger is a member of the Listed Companies Advisory Committee to the Board of
Directors of the New York Stock Exchange. Ha is a member of the board of directors of
SunAmerica Inc., Stone Contaimer Corporation, and the combined board of directors of Children's
Memorial Medical Center/Chidiren’s Memorial Hospital and the Children's Memorial Fousdation.
He s also s mamber of the Board of Trustess of Northevestem University, the Board of Trustees
of the J. .. Xellagg Graduste Schoal of Masagement and the Board of Truseees of the Orchestral

Mr. Aldinges is a member of The Chicago Club, The Commercial Club of Chicago, The
Ecaonomic Club of Chicago and The Pacific Union Club in San Francisco.

He and his wife, Alberta, have four children and reside in Lake Forest, IMnois.
Ry, 1997
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Allen J. Gula, J. is exacutive vice president and chief technology officer of
KeyCorp. He is also a member of the KeyCorp Management Commitiee. Gula
is responsible for integrating Key's strong lecimology posilion and leveraging
industry-leading technology into our lines of business. He also
leads the corporation's Continuous improvement initiative, developing qualily
and measusament fools 1o be utiized by each of the Jines of business. In
addition, Gula oversees the expansion of Key's dala mining and electronic
commerce capabilties.

Guia joined Central Nalional Bank in Febryary, 1982, as assislant vice
president and manager of computer operations. in Oclober, 1985, he was
named vice president and applications manager in the information Systerns
Division when Central merged with Society Corporabion.

Two years later (1587), Al was named senior vice president of Society
Management Company. From 1987 to November 1981 he held various
posilions of incressed responsibility managing the bank's Information
Technology and Operations Services groups. He was elected execulive vice
president of Socisly Corporation in March, 1952, Most recently Gula served as
chairman and chisf exsculive oficer of Key Sesvices Corporalion, responsible
Tor all information flechnology and operations services and support for KeyCorp
nalionwide.

Throughout Al's more than twenly yeers in the lachnoiogy and financial
services fislds, he has held a varisly of technoiogy, business and managenent
poslions. He holds a masier’s dagree in Business Administralion from Case
Westom Resarve Uiniversily.

Al serves an the Board of Direclors of Electronic Payment Services (EPS), the
Great Lakes Scisnce Center, and the Westhethead School of Management
Alumni Association (Case Western Reserve Universily). He is a representalive
to She Bankers Roundtable.

Al and his wile, Mariyn, live in Broadview Heights, Ohio.
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PERSONAL DATA

Nampe: Allen J. Gula Jr.
Residence: 1206 Homestead Creck
Broadview Heights, OH 44147
Telephone: (H) 440-526-2689
(O) 216-689-8919
(Home Fax) 440-526-9935
EDUCATIONAL BACKGROUND
Case Western Reserve University; Cleveland, Ohio
MB.A, 1990
Coatro] Data Institute, Lakewood, Ohio
Diploma - Computer Science, 1976
BUSINESS HISTORY
KEYCORP
Cleveland, Ohio
1982 to Present
Chief Executive Officer, Key Services Corp.
Executive Vice President, KeyCorp
KeyCorp Management Committee Member
1993 10 Presem

Reporting to the President and Chicf Operating Officer of KeyCorp., Mr. Gula
manages Key Services Corp.  Hie oversees all information technology and back
office operations for the bank. Key Services has 8000 employees and has service
operations in seven states from Maine to Alaska. Mr. Guln’s direct staff inclodes
the following business heads: Key Services President and Chief Opersting
Officer (Call Center Services, Investment Services, Electronic Payment Services,
Bamking Services, Losn Services, Techmology Operations and Planning &
Business Mansgement); four technical services exccutives (Warehouse Sysiems,
Chanpel Delivery Sysiems, Core Accounting & MIS Systems and Netwock
Technologies); Chief Financial Officer; Chief Administrative Officer (human
resources, support fuactions, emergency recovery, data secusity, marketing &
conununications), Merger & Acquisition Services (bank consolidations and sales;
nationwide banking and Ycar 2000 project); KeyCorp security and Contimuous
Improvernent (quality engineering, natiobal cliemt services, and business
consulting).

e e —————

Highly Confidential Subject to Protective Order MCJ0008889



In addition to his Key Services responsibilities, Mr. Gula oversees projects for
KcyCorp as well. He is sponsoring a re-engineering of the procurement process
and also a re-engineering of the span-of-controlorganization structure for the
bank. He serves on the KeyBank NA, Key clearing Corporation, KeyBank USA
and Key Elecronic Services boards. As a Management Committee Member, he
also contributes 10 the strategic direction of the institution.

Group Executive, Information Systems & Operations
Management Committee Member

Executive Vice President, Society Corp.

1 1993

In 1991, in addition to previously stated responsibilities, Mr, Gula was given
management of all bank operations. This included trust, investment,
deposit/cbeck, commercial, and call center/services.

Group Executive, Inforroation Systerms & Operations
Executive Vice President, Society Corp.
1989 to 1990

In 1989, with the acquisition of Ameritrust, Mr. Gula assumed responsibility for
information services as well as check and deposit operations. He was responsible
for the cousolidation of all operations and call centers for the new bank. In this
role, he managed a staff of 2200 and reported to the CAO.

Chief Information Officer
Society Corp.
1588 to 1989

Mr. Gula was promoted to CJO of Society Corp. managiag an organizasion of 750
crployees. In this role, he oversaw data center operstions, telecommunications,
technical support and sysiems developmest He reported to the Chief
Administrative Officer.
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Vice President, Systems Development
Society Corp.
1985 10 1988

In 1985, Central Rank was purchased by Society and Mr. Gula was made a Vice
President in the ncw organization and given responsibility for 250 developers
covering both retail and commercial banking systetns. He reported directly to the
CI0.

Vice President, Systems Development
Central Bank

1983 to 1985

Assistant Vice Presidert, Data Processing Operations
Central Bank
1982 t0 1983

AMERICAN CONTINENTAL CORP,

Cincinnati, Ohio
1978 to 1982

Data Processing Manager
P ix, Ari
y S & GRELR
Cleveland, Ohio
1977w 1978

Data Proceasing Masgaer
Cleveland, Ohio
1976 10 1977

Software Technician
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. Novémber 16,1998 - -

. _-_w. Nm-]‘m. . h '-.:. .::'.. PR
Secretary of the U.S. Region Boerd
. Purchase, NY 10577-2509

Dear Nosh:

Please accept my rocommendation for the U.S. Region Board, M. Craig Millington, SVP
_ at Bridgeview Bank and Trust.

M. Millington is well suited to represent the needs of MastcrCard’s mambers, &3
m&ﬂadbyﬁemhdm 1 have already spoken with several other members and
mmmmwhmmmu

A,I'lookfo-erhcuingﬁmyan.
_Sipcerely,
. - Vice President

" e Ted Mpsch, Presidest i CEO, Humbold: Benk
. - Jamie Savent, EVP, Humboldt Bank

Craig Millingtoo, SVP, Bridgevicw Benk aod Trust’

605 K Street 8 Eurela, CA 895501

- - rermmca mvrm m e e e e e e————— ——— ————
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) PAGE 1 of 7

jIiumboldt

IBank

TO: M. Noah J. Hanft
Secretary of the U.S. Region Board

COMPANY: MasterCard International Inc.
FAI: 914-245-4261)
FROM: Leslie Cushuan
Merchant Bankcard
(707) 269-3207/ FAX: (707) 4454927
DATTE: November 16, 1998
RE: Letter from Ken Musante

Please see wituched letter from Ken Musente. The originel is being sent under separate cover.

Should there be uny probiems or questions regurdiog this transmissioa picase contact us at
- (707) 269-3207. Thak you.

HUMBOLDT BANK MERCHANT BANKCARD
685 ‘K* STRERT, RUREXA, CALIFORNIA 93501

L - ]
605 K Sweet u fureka, CA 295501

PAGES
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CRAIG MILLINGTON
561 Cotonwood Circle
Bolingbrook, IL 60440
 (630)759-4413

SENIOR CREDIT CARD MERCHANT ACQUIRING B(ECUJ with sueog sales

ummmwmdwshlbgmi atBndgwww
MastetCard International, National Westmisster Bank USA.EuJopmAmenm
Chemical Bank and Secwity National Baak Unicard Division! Seasoned

ad cumomer service.

Bank,
Bazlk,
of

deranding company goals. Brosd based backgsound encompisscy sales, i

Senior Vice Presidesr Benkeand Plan M 7 :
Woodridge, Rlinois i '

Responsible for masagement of Bank's cedit card acquiring pr
average of 330,000,000 per moth in merchant transactions. Di
mmms&mﬂmu ies.
'Jmnedmormﬂoﬂ?unlywuhmof i

assist bank which was st thet time on o FDIC cease and dedist order. Raised

profitsbility and capital position of bank sufficiently ro benk examibers and
cause wrminstion of cease and desist order within coe year Bukwuh#
ZOMphquapCﬁnslqunnAw 1992 and pwas listed in place
o Augut 1993. i

* At the request of the Boasd of Directors, sought and potential for
bank and successfully negotiated sale to Bridgeview Bank & Trust in ber
of 1993.

. Wutmdbywmmwmhhd-m Program ‘
Profimbility of has incvensed 1o a0 svesage of m:du-
2 staff which copsiews of a Vices Prusident of Operstions, a ‘

and four clerical

muu*»mmwm rules and
regulations as well as cagoing inserface with both Associ .

* Crestad frand - om incoming - whichndwfdﬂwd
, losses 10 011% of sales. '

* Reparts to Executive VPand Boerd of Dicectors. i

1992 - PRESENT

which pncmu an
respoasibility for alt

oftheBouﬂto

N m s r e s

—
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[Melville, NY !
]

IRWethﬁcMWmnp_l
vaﬂnmﬂynlsmdhhmm

hwsadnnhnm. !
sub&mwmmmammwm

' Texas.

: *R“'ﬂoﬁdldymwandwcfﬂ
! mwr«&nywmumw
T

! *Repmedquly!onudmofcmy

i New York, NY

l

(MSPs).

* Drafied and issued ~ S'omeaCuuRulesﬂmfatk

wcmsrs. i : |
for the mwswdh@uhk{&u

maum sns. i

comcesting
* Responsible for the rgishion and seview of 330 MSP's
* Physical visits 10 member denka and MSPs to invesigast an

h
t

!

Rospmﬂchmemmumlofmwm
|opllugtluwﬂxm mmﬂmf“”“

-mwwwmmrmumamhmmmm a?d

i
ylhuTcm

——- .

i

————— = g m————
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¢

l ¢ Vi ices Divisi
!h@eMIb.NY ' -

i

o |
!nwfuuudlcmwmmm $900 million experse
"’k""‘?‘-

"budget of $13 million Linc accountabilities for mwercham

sales,
Imkmmmm D:mlmpmﬁ ity improved from an anngal

ilounlmtomnﬁcnmlpmﬁtm 1990

! . overall
F w:xuullbym“ y-

Acmﬂcforﬁufl&umwuludwdm udupambudgetoﬂ

4
mmmrwwu&mu of sales diefts

t, Easters States Banlcard Asgociztion. Depasmert profilabilicy from 330000 in 1981
o over $1.1 millicn in 1984. i

: mwmjawm million to illign
| ﬂy I
'- mmnh-dmm-zomuw increased more than

0% sumily.

'Wmmwmwmnmgm
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Melville, NY ' : i

*&uc:siuﬂyMMmﬂTudomFo lnddevelgped

base from start-up to $80 million in annual deposits.

* Created progam to procesimonitar merchant programs m\alletcommul
svmphnbmmmwmm Yok arva. mmuuldcpomslosim

million

: CHEMICAL BANK
i |
| Assisant Treasyter, Merchani Sales Department
. i Lake Success, NY
i Promoted 10 this post siter having been Assitznt Manager, thea of
.; bank. Accoumsability for four member sics deparmem with sales goals f §:
! in new sales deposits. Line ey for Natiomal Association

Responsibie for Unicard (Chase Manhattan uomcu)auunowwllumm 1973
when Bank was acquired by Chemical Bank of New York r
* Grew anaual Unicard deposis from stant-op to $70 i 1972. OL »
* Succsssfully comvested Unicard o BankAmericasd the of [
Manhestan Bank which adminisered program to Agen: Benjo. | ) '
I v
¥
. . | ’
m&h%&m:ﬁmhummﬁmmeo&m
i
|
1
- |
!
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EDUCATION
'+ SUN.Y. a1 Facmingdale - Associstes Degros in Busines Administration
_'umofmwwm ;

l
, P
Mmdmwmmmmmwm non-smoker. very

e e

e et rr—
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BIOGRAPHICAL

Ammlmmofm Bac.dwc i

baman relations. |
* Additiomal courses covening sales, effective menagement
writing, Word Perfect and banking. )

)
!
i
i
- quberof!oudo(bnam Electronic Transactions Association

* Past mober Board of Dirsctors - N.Y. State Gasoline
® Guent Speaker - Fuht&ﬂuy&dnc-d!‘m

“Who’s Who in Funl!ce and Industry™ 1989 - l990+

ative in commanity
l
9
I
t

3
1
.

dition

. Advborysc-d Bankeard Services Association
* Pam member Board of Dizevtors - Naw York State Hotel ; om

I
i
i
i
[
3
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Total Card & EFT Services

2 sarvice of e BAA COMMUNTY BANIONG NETWORYK™

November 5, 1998

Mr. Noah J. Hanft, Esq.

Secretary of the U.S. Region Board
MasterCard Intemational, Inc.
2000 Purchase Sweet

Purchase, New York 10577-2509

Dear Mr. Hanft:

In connection with Alan Heuer’s memorandum of November 2, 1998,
requesting recommendations for individuals to serve on MasterCard’s U.S.
Region Board, 1 refer to my letter of September 11, 1998, a copy of which is
enclosed.

_ 1 strongly urge that consideration be given 10 David Ballweg, President &
CEO, Community State Bank, Union Grove, Wisconsin to serve on the U.S.
Region Board for the reasons cited in my September letter.

Singerely,
inda F. Echard
President & CEO

Enclosure
RDB/rdb REcE‘VE'D

N TR

'S
N cou NSE‘. <
as. REGIA €5

1323 Witwon Bivk, Suite Y8} o Adlingion, VA 22209 o Phunc: (M0 242-47780 o (A1) B21-5H02 « Fax: (2001 848-SK013
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Total Card & EFT Services

September [ 1, 193§

Mr. Noah J. Hanft, Esq.

Secretary of the U.S. Region Board
MasterCard [ntemational, Inc.
2000 Purchase Street

Purchase, New York 10577-2509

Dear Mr. Hanft:

Pursuant to Robert Selander’s letter of September 3, 1998, 1 am pleased to recommend
David Ballweg, Presideat & CEQ, Community State Bank, Union Grove, Wisconsin to serve on
the U.S. Region Board.

David currently serves on MasterCard's Business Committee and is the Chairman of our
newly-established TCM Bank, N.A., as well as serving as President and CEO of the Community
State Bank since 1976. His leadership roles are numerous: past president and past chairman of
IBAA,; past president and director of the Independent Bankers Association of Wisconsin; charter
director of Bankers” Bank of Wisconsin; and most recently, Chairmaa of IBAA Bancard. Dave
is currently a member of the IBAAs Federal Lepislation, Long-Term Planning and Nominating
Committees; President of the Union Grove Area Community Foundation; and a director of the
IBAA Community Banking Network.

David’s credentials and his new role as Chairman of the credit card TCM Bank makes
tum ar. ideal candidate to serve on MasterCard’s U.S. Region Board. [ will therefore appreciate
the Nominating Committee of the U.S. Region Board giving favorable consideration to our

request.
{ ly, ,
Db
//C :c - ‘K,/ “A‘zl/
inda F Echard
President & CEO
RDB/rdb
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FRSTCONSUMERS®

NATIONAL BANK

9300 S.W CEMING DRIVE BEMERTON, ORECON 978 PHOSE (501) 520-8300 FAX (30)) $26-R7T2

November 25, 1998

Noah J. Hanft

Secretary, U.S. Region Board
MasterCard International Inc.
2000 Purchase Street
Purchase, NY 10577-2509

V1A FACSIMILE: (914) 249-4261
Dear Mr. Hanft:

I would like to nominate Gregory Aube, President and CEO of First Consumers National Bank, for the
U.S. Board of Directors. Since 1994, he has served as President and CEO of FCNB, the fourth largest
secured eard issuer and the twelfth largest private label credit card issuer. Gregory is a graduate of
Yale University and The University of Miami School of Law.

His background includes: Banking Attoimey for Tyler, Cooper, Grant, Bowerman & Keefe, Deputy
General Counsel at Dominion Bankshares Corporation, Senior Attorney at [TT Consumer Financial
Corporation, and from November 1990 until August, 1994, General Counsel and Corporate Secretary
for FCNB. With nearly two decades of legal experience in the banking industry, Gregory is an
excellent candidate for the Board of Directors.

Please submit my recommendation o the Nominating Committee of the U.S. Region Board for

Marketing Director
First Consumers National Bank

- RECEjven
ity HEC g oy
; US. REGION Cuypss ;e
‘tw 0 mégumu..,
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U.8. Board Afilistions
MasiwCard/Viss

issuers - All Cradit Card

Est. MaslerCard MasterCard Est. MasierCard Current Giobal
Mastercard  Indushy Gross Dollar Gross Dollar Share ol MasterCard or U.S. Board
Rank'  Aank’  Member volume Share’  Voume (SMil)  Quigiandings® MailShare®  Alliiation

1 1 Civigroup* 41% 39,852 42% 86% Visa

2 3 MBNA 61% 31,227 63% 52% MasterCard

3 6 Householo* 94% 23,618 B88% 100% MasterCard

4 2 Banc One* 21% 16,823 20% 40% Visa

5 5 Chase Manhattan Bank (USA) 44% 14,614 49% 21% MasterCard

6 9 Flest/Advanta 75% 10,385 62% 93% Visa

7 4 BotA/NationsBank 25% 9,289 2% 49% Visa

8 10 Wells Fargo/Norwest 60% 5,859 69% 86% Visa

9 12 USAAF 5.8 74% 4,989 82% 60% MasterCard

10 18 G.E. Caphtal Cunsumer Card Co 93% 4,496 I7% 97% MasterCard

1t 8 Capital One Bank 27% 3,549 27% 22% MasterCard

12 22 Metris 78% 2,163 82% 83% MastorCard

13 14 First Union National Bank N.C. 3% 2,163 32% 0% Visa )

14 13 Wachovia Bank of Georgia, N A. 30% 1,889 2% 86%

15 17 Associales National Bank 40% 1,794 40% 48% Visa

* Rank and Stalistics reflact the following: Gitigroup includas ATAT and Travelers, Household includes Baneficial, and Banc One Includes FCC and
Chevy Chase

Sources

"MastorCard Rank based on 3098 YTD gross dollar volume reported by MasterCard internationa! Quarterly Performance Data

ndusiry Rank based on Nilson Report for 20'98 YTD gross doliar volume reportad in Issue 673 dated August, 1998

3gstimaied MasterCard Gross Dollar Volume Share based on Nilson Repon for 20r98 YTD data reported in lssue 873 datud August, 1998 and 2Q'98
YTD gross doliar volume as reporied by MasterCard Interational Quarterly Performance Data

“MasterCard gross dollar volume based on 3Q'98 YTD MasterCard [nemational Quarterly Pertormance Data

SEstimated MagterCard Share of Quistandings based on Nilson Report for 2Q'98 YTD data reportad in Issue 873 daled August, 1998 and 2Q°'98 YTD
oulstandings as reporied by MasterCard international Quanterly Perlormance Data

SMall Share based on 3Q0'98 Topline Repon with data from Mail Movitor.
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U.S. Board Affiilations
MasterCard/V|
issuers - AN Credit Card

Est. MasterCard MasterCard Est. MasterCard Current Global
Magtercard  Industry Gross Dollar Gross Dolar Share ol MasterCard o7 U.S. Board
Bank'  Baod  Mamber Yolume Shajie®  Vome (MA)'  Quislandings® Mail Share®  Attliation

16 28 ParinersFirs® 65% 1,659 62% g%

17 23 StarbanivFiretar 64% 1512 50% 84% Visa

18 19 Firsl National Bank ot Omaha“ 43% 1,420 40% 47%

19 18 Peoples Bank 22% 1.191 33% N/A

20 20 National City Corp 36% 1,083 44% N/A

21 15 PNC National Bank 1% 1.076 27% 4% visa

22 21 Maring Midiand Bank, N.A. % 1.024 59% 100%

23 26 Melion Bank 56% 970 61% 23% MasterCard

24 NA Card Services for Cradit Unions N/A 922 0% NA

25 24 Key Corp A7% 807 43% N/A MasterCard

28 31 Suntiust 49% 628 51% NIA MasterCard

0 N/A Community State Bank/IBAA™" N/A 495 0% N/A

K}] 47 First Consumers National Bank 100% 473 100% NA

s1 11 Providian National Bank 2% 17 8% % MasterCard

* Rank and Stalistics reflect the following: Parnaers First inciudes BankBoston and Harris Trust, FNBO includes Union Bank af CA portiolic
** Community State Bank is an afffiate of IBAA: data for alfiliates are not raponied saparately in MasterCard International Quanterly Performance Data

Sources

"MasterCard Rank based on 3Q'B8 YTD gross doliar volume reporied by MasterCard Imesnational Quarterly Perlormance Dala

*industry Rank based on Nilson Report lor 2Q'98 YTD gioss doilar volume teportad in Issue 6773 dated Augus!, 1998

SEsimated MasterCard Gross Dollar Volume Share based on Nilsan Report for 2QY98 YYD data reported in Issue 673 dated Augus), 1998 and 2098
YTD groas dolar voiume as reported by MasterCard International Quarterly Performance Data

‘MasiorCard oross doilar volume based on 30°98 YTD MasterCard International Quarterty Performance Data

*Estimated MasierCard Share of Outstandings bused an Nilgon Report for 20r98 YTD dala reported in issue 673 dated August, 1998 and 2Q'98 YTD
outsiandings as reported by MagterCard international Quarterly Performance Data

*Mail Share based on 3Q'98 Topline Report with data from Mail Monitor.
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U.S. Board Atfiliations
MasterCard/Visa

Issusts - All Corporate Products

3QYTD Gross  Growth  Shareof Current Global

MasierCard Dollar Volume  ys Year Total  cr U.S. Board
Rank' Member ($MiLY Ago  Volume  Afiliation

1 Wells Fargo/Norwest $2,790.8 17% 21% Visa
2 Banc One* $1.817.4 7% 14% Visa
3 G E Capital Consumer Card Co $1.799.5 42% 14% MaslerCard
4 Cltigroup* $1,775.5 88% 14% Visa
-1 FlesVAdvanta $1,139.7 30% 9% Visa
6 MBNA America $806.6 95% 6% MasterCard
7 BofAMNationsBank $662.0 31% 5% Visa
B Housshold Bank* $375.2 6% 3% MasterCard
9 Starbank/Firstar $235.4 6% 2% Visa
10 National City Corp. $155.3 33% 1%
1" Chase Manhatten Bank (USA) $141.0 314% 1% MasterCard
12 Mefion Bank $125.7 33% 1% MasterCard
13 First Nationgl Bank Of Omaha” $114.7 33% 1%
14 Huntington National Bank $102.9 35% 1%
15 Kay Corp $96.2 40% 1% MasterCard
29 Community State Bank/IBAA** $23.1 2% 0%
76 SunTrust $05 39% o% MasterCard

* Rank and statistics reflect the foliowing: Citigroup includes AT8T and Travelers. Household inciudes Beneficial, FNBO includes

Union Bank of CA portfolio, Banc One includes FCC and Chevy Chase

** Community State Bank is an affiliate of IBAA, dala for affiliales is not reported separately in MasterCard International Quarterly Perlarmance Data
Sources

Y MasterCard Rank based on 3Q'98 YTD grass doliar volume reported by [asterCard international Quarterly Performance Dala.

3 pasterCard Gross Dollar Volume based on 3Q'98 YTD MaslerCard international Quarterly Performance Dala.



13pIQ 8AD3}01d O} 103IaNS [enuspyuo) AlybiH

90680001 DN

ek e e

U.S. Board Affitistions
MastsrCard/\Visa

issuers - All Deblt Products

3QYTD Gross  Growth  Share of Current Global

MasterCard Dollar vs.Year  Tolal  orU.S. Board
Rank' Mamber Volume($MilY  Ago  Volume  Affiation
1 Wells Fargo/Norwest $2,7188 104% 16% Visa
2 Chase Manhattan Bank (USA) $1,6329 99% 9% MasterCard
3 BankBoston $1.2249 53% % MasterCard
4 Key Comp $1,0458 9% 6% MasterCard
5 FiseV/Advanta $354.9 47% 5% Visa
6 Banc One* $626.0 26% 5% Visa
7 Cliigroup* $703.2 94% 4% Visa
8 Meilon Bank $601.0 54% 3% MasierCard
9 Home 8avings Of America $451.2 50% %
10 Filth Third Bank $408.7 71% 2%
11 Starban/Firstar $383.5 40% 2% Visa
12 Glendele Federal Bank $370.7 %% 2%
13 Midwest Payment Systems $3510 4% 2%
14 Chartsr One Bark, F.S.B. $326.5 216% 2%
15 Mavine Midiand Benk, N.A. $318.5 38% 2%
20 USAAFSS. $2172 57% 1% MasterCard
27 Union Bank of California $147.7 41% 1% MastarCard
81 Commiunity Stale Bani/IBAA** $12.9 160% 0%
200 sunTrust™* $0.0 -100% 0% MasterCard

* Rank and statistics reflect the following: Citigroup includes AT&T and Travelers, Household includes Beneficial, Banc One includes

FCC and Chevy Chase

** Community State Bank Is an affiliate of IBAA; daia for affiliates is not reported separately in MasterCard lnternatuonal Quanerly Performance Daia
“** Sunisust has leas than one milion dollars in deblt volume through the third quarter of 1998

Sources

' MasterCard Rank based on 3Q'98 YTD gross doliar volume reported by MasterCard International Quarterly Performance Data.

? MasterCurd Gross Dollar Volume based on 30°98 Y TD MasterCard International Quarterly Performance Data.
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U.S. Board Affiliations

MasterCand/Visa
Acquirers
3Q'YTD Gross Share of Total  Current Global or
MasterCard Acquifing  Growthvs.  MasterCard U.S. Board
Rapk’ Member Volume($Mi.Y®  YearAgo AcquiringVolume  Affiliation

1 Firs| Financial Bank $15,575.5 % 11%

2 National City Corp. $13,361.3 5% 10%

3 Banc One* $13.278.7 15% 10% Visa

4 BotA/NationsBank $9.357.2 13% 7% Visa

5 MBNA America $6.650.2 21% 8% MasterCard

8 Chase Manhattan Bank (USA) $68,053.1 17% 6% MasterCard

7 Welis Fargo/Norwest $7.4119 8% 5% Visa

8 Northem Trust Company $6,347.9 2% 5%

9 Fleast/Advanta $5,481.9 243% 4% Visa

10 Citigroup® $4,448 5 8% % Visa

11 The Fifth Third Bank $4,001.5 2% %

12 First Bank Of South Dakota $3,319.2 9% 2%

13 First National Bank Of Omaha $3,048.6 1% 2%

14 Household Bank® $1,962.0 67% 1% MasierCard
16 First Union National Bank N.C. $1,7885 M% 1%

19 Kay Corp $1404.8 2% 1% MasterCard
20 Melion Bank $1.2246 9% 1% MasterCard
21 Starbank/Firstar $1,081.2 0% 1% Visa

26 Suntrust $883.8 -13% 1% MasterCard
30 G E Capita $518.0 9% 0% MasterCard
32 Community State Bani/IBAA®® $411.8 4% 0%

33 Union Bank of California $392.4 6% 0% MasterCard
35 BankBoston $348.5 1% % MasterCard
39 USAAF.SB. $3309 14% 0% MasterCard
46 Capital One Bank $263.1 52% % MasterCard
74 Metris $106.8 12% 0% MasterCard
119 Bridgeview Banik and Trust Co. $408 10% 0%

* Rank and statistics reflect the following: Citigroup includes AT&T and Travelers, Household includes Beneficiat, Banc One
includes FCC and Chevy Chase
** Community State Bank is an affiiiate of IBAA; data for affiliates is not reported separstely in MasterCard Intemational Quarterly Performance Data

2068000 ON
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Sources

' MasterCard Rank based on 3Q'98 YTD gross acquiring volume reporied by MasterCard international Quarierly Periormance Data.

? MasterCard Gross Acquiring Volume based on 3Q'98 YTD MasierCard International Quarterly Performance Data.
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MasterCard International
U.S. Board of Directors

Proposed Members

Eula Adams
Executive Vice President
First Data Corporation

William F. Aldinger, HI
Chaiman and Chief Executive Officer
Household Bank

Richard D. Fairbank
Chairman and Chief Executive Officer
Capital One Financial Corporation

Allen Gula, Jr.
EVP and Chief Technology Officer
Key Corp

Richard C, Harinack
Vice Chairman
Union Bank of California

Alan J. Heuer
President, U.S. Region
MasterCard Intemational Incorporated

Lindsey C. Lawrence
Executive Vice President
BankBoston
Kathryn V. Marinello
President
GE Capital Consumer Financial Services
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MasterCard International
U.S. Board of Directors
Proposed Members

Shailesh J. Mehta
Chairman and Chief Executive Officer
Providian Financial Corporation

Michael G. Rhodes
Division President
MBNA America Bank, N.A.

Robert W. Selander
President and Chiel Execotive Officer
MasterCard Intemnational Incorporated

Michael Urkowity
Executive Vice President
The Chase Manhattan Baok

Mark H. Wright
President and Chief Executive Officer
USAA Federal Savings Bank

Ronald N. Zebeck

President and Chief Executive Officer
METRIS Companies Inc.
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