
GLOBAL PAYMENTS INC
Form DEF 14A
September 27, 2013

As filed with the Securities and Exchange Commission on September 27, 2013

UNITED STATES

SECURITIES AND EXCHANGE COMMISSION

Washington, DC 20549

SCHEDULE 14A

(RULE 14a-101)

INFORMATION REQUIRED IN PROXY STATEMENT

SCHEDULE 14A INFORMATION

PROXY STATEMENT PURSUANT TO SECTION 14(a) OF THE SECURITIES

EXCHANGE ACT OF 1934

Filed by the Registrant x                            Filed by a Party other than the Registrant ¨

Check the appropriate box:

¨ Preliminary Proxy Statement

¨ Confidential, For Use of the Commission Only (as permitted by Rule 14a-6(e)(2))

x Definitive Proxy Statement

Edgar Filing: GLOBAL PAYMENTS INC - Form DEF 14A

1



¨ Definitive Additional Materials

¨ Soliciting Material Pursuant to Section 240.14a-12
GLOBAL PAYMENTS INC.

(Name of Registrant as Specified in Its Charter)

(Name of Person(s) Filing Proxy Statement, if Other Than the Registrant)

Payment of Filing Fee (Check the appropriate box):

x No fee required.

¨ Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

1) Title of each class of securities to which transaction applies:

2) Aggregate number of securities to which transaction applies:

3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (set
forth the amount on which the filing fee is calculated and state how it was determined):

4) Proposed maximum aggregate value of transaction:

5) Total fee paid:

¨ Fee paid previously with preliminary materials.

Edgar Filing: GLOBAL PAYMENTS INC - Form DEF 14A

2



¨ Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
form or schedule and the date of its filing.

1) Amount previously paid:

2) Form, Schedule or Registration Statement No.:

3) Filing Party:

4) Date Filed:

Edgar Filing: GLOBAL PAYMENTS INC - Form DEF 14A

3



GLOBAL PAYMENTS INC.

10 GLENLAKE PARKWAY, NORTH TOWER

ATLANTA, GEORGIA 30328

NOTICE OF 2013 ANNUAL MEETING OF SHAREHOLDERS

The 2013 annual meeting of shareholders (the �Annual Meeting�) of Global Payments Inc., or the Company, will be
held at our offices at 10 Glenlake Parkway, North Tower, Atlanta, Georgia, 30328-3473 on November 20, 2013, at
9:00 a.m., Atlanta time, for the following purposes:

1. To elect two Class I directors to serve until the annual meeting of shareholders in 2016, or until their
successors are duly elected and qualified or until their earlier resignation, retirement, disqualification,
removal from office or death;

2. To approve, on an advisory basis, the compensation of our Named Executive Officers; and

3. To ratify the reappointment of Deloitte & Touche LLP (�Deloitte�) as the Company�s independent public
accountants.

The shareholders may also transact any other business that may properly come before the Annual Meeting or any
adjournments or postponements thereof.

Only shareholders of record at the close of business on September 13, 2013 are entitled to receive notice of, and to
vote at, the Annual Meeting or any adjournment or postponement thereof. You may vote your shares via the Internet
or by telephone, as instructed in the Notice of Electronic Availability of Proxy Materials, or if you received your
proxy materials by mail, you may also vote by mail.

YOUR VOTE IS IMPORTANT

Submitting your proxy does not affect your right to vote in person if you attend the Annual Meeting. Instead, it
benefits us by reducing the expenses of additional proxy solicitation. Therefore, you are urged to submit your proxy as
soon as possible, regardless of whether or not you expect to attend the Annual Meeting. You may revoke your proxy
at any time before its exercise by (i) delivering written notice of revocation to our Corporate Secretary, Suellyn P.
Tornay, at the above address, (ii) submitting to us a duly executed proxy card bearing a later date, (iii) voting via the
Internet or by telephone at a later date, or (iv) appearing at the Annual Meeting and voting in person; provided,
however, that no such revocation under clause (i) or (ii) shall be effective until written notice of revocation or a later
dated proxy card is received by the Corporate Secretary at or before the Annual Meeting, and no such revocation
under clause (iii) shall be effective unless received on or before 1:00 a.m., Central Time, on November 20, 2013.

When you submit your proxy, you authorize Paul R. Garcia or Suellyn P. Tornay or either one of them, each with full
power of substitution, to vote your shares at the Annual Meeting in accordance with your instructions or, if no
instructions are given, for the election of the Class I nominees, for the approval, on an advisory basis, of the
compensation of our Named Executive Officers, and for the ratification of the reappointment of Deloitte as the
Company�s independent public accountants. The proxies, in their discretion, are further authorized to vote on any
adjournments or postponements of the Annual Meeting, for the election of one or more persons to the Board of
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Directors if any of the nominees becomes unable to serve or for good cause will not serve, on matters which the Board
does not know a reasonable time before making the proxy solicitations will be presented at the Annual Meeting, or
any other matters which may properly come before the Annual Meeting and any postponements or adjournments
thereto.

By Order of the Board of Directors,

SUELLYN P. TORNAY,

Executive Vice President,

General Counsel and Corporate Secretary

Dated: September 27, 2013

2
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September 27, 2013

GLOBAL PAYMENTS INC.

10 GLENLAKE PARKWAY, NORTH TOWER

ATLANTA, GEORGIA 30328

PROXY STATEMENT

A. Introduction
This Proxy Statement is being furnished to solicit proxies on behalf of the Board of Directors of Global
Payments Inc. (the �Company� or �we�) for use at the 2013 annual meeting of shareholders (the �Annual Meeting�), and at
any adjournments or postponements thereof. The Annual Meeting will be held at our offices at 10 Glenlake Parkway,
North Tower, Atlanta, Georgia, 30328-3473 on November 20, 2013, at 9:00 a.m., Atlanta time, for the following
purposes:

1. To elect two Class I directors to serve until the annual meeting of shareholders in 2016, or until their
successors are duly elected and qualified or until their earlier resignation, retirement, disqualification,
removal from office or death;

2. To approve, on an advisory basis, the compensation of our Named Executive Officers; and

3. To ratify the reappointment of Deloitte & Touche LLP as the Company�s independent public accountants.
The shareholders may also transact any other business that may properly come before the Annual Meeting or any
adjournments or postponements thereof.

Notice of Electronic Availability of Proxy Statement and Annual Report. As permitted by the Securities and Exchange
Commission (�SEC�) rules, we are making this proxy statement and our annual report available to our shareholders
electronically via the Internet. The notice of electronic availability contains instructions on how to access this proxy
statement and our annual report and vote online. You will not receive a printed copy of the proxy materials in the
mail. Instead, the notice instructs you on how to access and review all of the important information contained in the
proxy statement and annual report. The notice also instructs you on how you may submit your proxy over the Internet
or by telephone. If you would like to receive a printed copy of our proxy materials, you should follow the instructions
for requesting such materials contained in the notice.

The Notice of Electronic Availability of Proxy Materials and this Proxy Statement are first being made available to
shareholders on or about September 27, 2013.

B. Quorum and Voting
(1) Voting Shares. Only the Company�s common shares, no par value (the �Common Stock�), may be voted at the
Annual Meeting.
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(2) Record Date. Only those holders of Common Stock of record at the close of business on September 13, 2013, are
entitled to receive notice and to vote at the Annual Meeting or any adjournment or postponement thereof. On that date,
there were approximately 72,870,369 shares of Common Stock issued and outstanding, held by approximately 2,324
shareholders of record. These holders are entitled to one vote per share.

(3) Quorum. In order for any business to be conducted, the holders of a majority of the shares entitled to vote at the
Annual Meeting must be present (a �Quorum�), either in person or represented by proxy. Abstentions and votes
withheld, and shares represented by proxies reflecting abstentions or votes withheld, will be treated as present for
purposes of determining the existence of a Quorum at the Annual Meeting. They will not be considered as votes �for� or
�against� any matter for which the respective shareholders have indicated their intention to abstain or withhold their
votes, but in some instances may be considered votes �cast.� Broker or nominee non-votes, which occur when shares
held in �street name� by brokers or nominees who indicate that they do not have discretionary authority to vote on a
particular matter, will not be considered as votes �for� or �against� that particular matter. Broker and nominee non-votes
will be treated as present for purposes of determining the existence of a Quorum and may be entitled to vote on other
matters at the Annual Meeting.

3
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(4) Voting Options. The first proposal, which is the election of two directors in Class I, will require the vote of the
holders of a plurality of the shares of Common Stock represented and entitled to vote at the Annual Meeting at which
a Quorum is present. Shareholders may (i) vote �for� each nominee, or (ii) �withhold� authority to vote for any
nominee. If a Quorum is present, a vote to �withhold� and a broker non-vote will have no effect on the outcome of the
election of directors. The two nominees receiving the most votes will be elected to serve as the Class I Directors for a
three-year term.

With respect to the second proposal, the approval, on an advisory (non-binding) basis, of the compensation of our
Named Executive Officers as described in this Proxy Statement requires that the votes cast in favor of the proposal
exceed the votes cast against the proposal. Shareholders may (i) vote �for,� (ii) vote �against,� or (iii) �abstain� from voting
on the proposal. Abstentions and broker non-votes will not affect the outcome of this proposal.

With respect to the third proposal, the ratification of Deloitte as the Company�s independent public accountants for the
fiscal year ending May 31, 2014, requires that the votes cast in favor of the proposal exceed the votes cast against the
proposal. Shareholders may (i) vote �for,� (ii) vote �against,� or (iii) �abstain� from voting on the proposal. Abstentions will
have no effect on the outcome of the reappointment of Deloitte as the Company�s independent public accountants.

(5) How to Vote. If you received a notice of electronic availability, you cannot vote your shares by filling out and
returning the notice. The notice, however, provides instructions on how to vote by Internet, by telephone, or by
requesting and returning a paper proxy card.

(6) Internet and Telephone Voting. Shareholders of record can simplify their voting and reduce our costs by voting
their shares via the Internet or by telephone. Shareholders may submit their proxy voting instructions via the Internet
or telephone by following the instructions provided in the notice of electronic availability. The Internet and telephone
voting procedures are designed to authenticate shareholders� identities, to allow shareholders to vote their shares, and
to confirm that their instructions have been properly recorded. If your shares are held in the name of a bank or a
broker, the availability of Internet and telephone voting will depend on the voting processes of the applicable bank or
broker; therefore, it is recommended that you follow the voting instructions on the form you receive. If you received a
printed version of the proxy materials by mail, you may vote by following the instructions provided with your proxy
materials and on your proxy card.

(7) Default Voting. When a proxy is timely executed and not revoked, the shares represented by the proxy will be
voted in accordance with the instructions indicated in the proxy. IF NO INSTRUCTIONS ARE INDICATED,
HOWEVER, PROXIES WILL BE VOTED �FOR� THE ELECTION OF EACH OF THE DIRECTOR NOMINEES
NAMED IN PROPOSAL 1, �FOR� THE APPROVAL, ON AN ADVISORY BASIS, OF THE COMPENSATION OF
OUR NAMED EXECUTIVE OFFICERS IN PROPOSAL 2, AND �FOR� PROPOSAL 3 RELATING TO THE
RATIFICATION OF THE REAPPOINTMENT OF DELOITTE AS THE COMPANY�S INDEPENDENT PUBLIC
ACCOUNTANTS.

The Board of Directors is not presently aware of any business to be presented for a vote at the Annual Meeting other
than the proposals noted above. If any other matter properly comes before the meeting, the proxy holders will vote as
recommended by the Board or, if no recommendation is made, in their own discretion.

(8) Revocation of a Proxy. A shareholder�s submission of a proxy via the Internet, by telephone, or by mail does not
affect the shareholder�s right to attend in person. A shareholder who has given a proxy may revoke it at any time prior
to its being voted at the Annual Meeting by (i) delivering written notice of revocation to our Corporate Secretary,
Suellyn P. Tornay, at our address listed on the first page of this proxy statement, (ii) properly submitting to us a duly
executed proxy card bearing a later date, (iii) voting via the Internet or by telephone at a later date, or (iv) appearing at
the Annual Meeting and voting in person; provided, however, that no such revocation under clause (i) or (ii) shall be
effective until written notice of revocation or a later dated proxy card is received by the Corporate Secretary at or
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before the Annual Meeting, and no such revocation under clause (iii) shall be effective unless received on or before
1:00 a.m. Central Time on November 20, 2013.

(9) Adjourned Meeting. If a Quorum is not present, the Annual Meeting may be adjourned by the holders of a majority
of the shares of Common Stock represented at the Annual Meeting. The Annual Meeting may be rescheduled at the
time of the adjournment with no further notice of the reconvened meeting if the date, time and place of the reconvened
meeting are announced at the adjourned meeting before its adjournment; provided, however, that if a new record date
is or must be fixed, notice of the reconvened meeting must be given to the shareholders of record as of the new record
date. An adjournment will have no effect on the business to be conducted at the meeting.

4
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PROPOSAL ONE:

ELECTION OF DIRECTORS; NOMINEES

Our Bylaws provide that the number of directors constituting the Board of Directors shall be not less than two or more
than twelve, as determined from time to time by resolution of the shareholders or of the Board of Directors. Our Board
of Directors has adopted a resolution that the Board should have nine members. The Board of Directors currently
consists of nine members, who are divided into three classes, with the term of office of each class ending in successive
years. Each class of directors serves staggered three-year terms.

The two directors in Class I, Ruth Ann Marshall and John M. Partridge have been nominated for election at the
Annual Meeting. The Class I Directors will be elected to hold office until the 2016 annual meeting of shareholders, or
until their respective successors have been duly elected and qualified, or until their respective earlier resignation,
retirement, disqualification, removal from office or death. In the event that any of the nominees is unable to serve
(which is not anticipated), the persons designated as proxies will cast votes for such other person(s) as they may
select.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOTE

�FOR� THE ELECTION OF ALL OF THE NOMINEES FOR DIRECTOR.

The affirmative vote of the holders of a plurality of the shares of Common Stock represented and entitled to vote at the
Annual Meeting at which a Quorum is present is required for the election of each of the nominees. If a choice is
specified on the proxy card by a shareholder, the shares will be voted as specified. If no specification is made, the
shares will be voted �FOR� each of the two nominees.

A. Certain Information Concerning the Nominees and Directors
The following pages set forth the names of the nominees and the directors continuing in office, their ages, the month
and year in which they first became directors of the Company, their positions with the Company, their principal
occupations and employers for at least the past five years, any other directorships held by them in the last five years in
companies that are subject to the reporting requirements of the Securities Exchange Act of 1934 (the �Exchange Act�) or
any company registered as an investment company under the Investment Company Act of 1940, as well as additional
information. The following pages include the experience that led the Board of Directors to conclude that the
individual should continue to serve as a director of the Company. There is no family relationship between any of our
executive officers or directors. There are no arrangements or understandings between any of our directors and any
other person pursuant to which any of them was elected as a director, other than arrangements or understandings with
the directors solely in their capacities as such. For information concerning membership on committees of the Board of
Directors, see �Other Information about the Board and its Committees� below.

5
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NOMINEES FOR DIRECTOR

Class I

Name and Age

Month and Year First Became Director, Positions with the Company, Principal

Occupations During at Least the Past Five Years, and Other Directorships
Ruth Ann Marshall*

(59)

Director of the Company (since September 2006)

President, Americas for MasterCard International (2000-2006); Senior Executive Vice
President, Concord, EFS (1995-1999); Director, Regions Financial Corporation and
ConAgra, Inc.

Because of Ms. Marshall�s deep knowledge of our business and industry as well as her
detailed and in-depth knowledge of the issues, opportunities and challenges facing us, we
believe that she is an invaluable member of our Board of Directors.

John M. Partridge

(63)

Senior Advisor, Visa Inc. (since April 2013) President, Visa Inc. (2009-2013); Chief
Operating Officer, Visa Inc. (2007-2009); Director of CIGNA Corporation (since 2009).

Mr. Partridge has substantial experience in our industry, having served as President of
Visa Inc. In light of his experience, we believe he will bring valuable insight from the
perspective of card networks.

* Term Expiring Annual Meeting 2013

6
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Class II

Term Expiring Annual Meeting 2014

Name and Age

Month and Year First Became Director, Positions with the Company, Principal

Occupations During at Least the Past Five Years, and Other Directorships
Paul R. Garcia

(61)

Chairman of the Board of the Company (since October 2002); Director and Chief
Executive Officer of the Company (since February 2001); Chief Executive Officer of
NDC eCommerce, a division of National Data Corporation (July 1999 � January 2001);
President and Chief Executive Officer of Productivity Point International (March 1997 �
September 1998); Group President of First Data Card Services (1995 � 1997); Chief
Executive Officer of National Bancard Corporation (NaBANCO) (1989 � 1995). Director,
Dun & Bradstreet Corp. (since May 2012) and West Corporation (since March 2013).

Mr. Garcia�s leadership skills, extensive knowledge of and experience in the payment
services and financial services industries, and his understanding of our business and
historical development give him unique insight into our challenges, opportunities, and
business.

Gerald J. Wilkins

(55)

Director of the Company (since November 2002)

President, WJG Consulting, Inc. (2003 � 2007 and 2008 to present) (1); Chief Financial
Officer, Habitat for Humanity International (2007 � 2008) (2); Executive Vice President
and Chief Financial Officer of AFC Enterprises, Inc. (2000 � 2003); Chief Financial
Officer of AFC Enterprises, Inc. (1995 � 2000); Vice President, International Business
Planning, KFC International (1993 � 1995).

Mr. Wilkins� experience as a principal financial officer of several organizations provides
an important perspective to our Board regarding finance and accounting matters.

Michael W. Trapp

(73)

Director of the Company (since July 2003)

Managing Partner, Southeast area, Ernst & Young LLP (1993 � 2000); Non-executive
Chairman, The North Highland Company, Inc.

Mr. Trapp brings to the Board expertise and knowledge regarding finance and accounting
matters, enabling him to provide valuable leadership to the Board�s oversight of financial
reporting. He serves as the Chairman of our Audit Committee and qualifies as an �audit
committee financial expert� under the applicable SEC rules.
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Note 1:  Independent consulting firm

Note 2:  Nonprofit housing ministry
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MEMBERS OF THE BOARD OF DIRECTORS CONTINUING IN OFFICE

Class III

Term Expiring Annual Meeting 2015

Name and Age

Month and Year First Became Director, Positions with the Company, Principal

Occupations During at Least the Past Five Years, and Other Directorships
Alex W. Hart

(73)

Director of the Company (since February 2001)

Business Consultant (since October 1997); Chief Executive Officer of Advanta
Corporation (1995 � 1997); Executive Vice Chairman of Advanta Corporation (1994);
President and Chief Executive Officer of MasterCard International (1988 � 1994);
Director, Mitek Systems, Inc., VeriFone, Inc. and Solicore Inc.

Mr. Hart brings to our Board substantial experience in our industry, having served as the
President and Chief Executive Officer of MasterCard and has served as a director of
several companies. Because of such experience, we believe Mr. Hart has a deep
understanding of the strategic and operational issues we face and provides useful insight
to our Board as we review our strategic initiatives. Mr. Hart serves as the Chairman of our
Risk Oversight, Governance and Nominating Committee.

William I Jacobs

(71)

Director of the Company (since February 2001)

Business Advisor (since August 2002); Managing Director and Chief Financial Officer of
The New Power Company (2000 � 2002); Senior Executive Vice President, Strategic
Ventures for MasterCard International (1999 � 2000); Executive Vice President, Global
Resources for MasterCard International (1995 � 1999); Executive Vice President, Chief
Operating Officer, Financial Security Assurance, Inc. (1984 � 1994).

Mr. Jacobs� executive management experience, leadership skills, board expertise, and
legal training provide our Board with leadership and consensus building skills on matters
of strategic importance. Mr. Jacobs serves a vital role as our lead director.

Alan M. Silberstein

(65)

Director of the Company (since September 2003)

President, Allston Associates LLP (previously Silco Associates Inc.) (since October
2004) (1); President and Chief Operating Officer, Debt Resolve, Inc. (2003 � 2004) (2);
President and Chief Executive Officer, Western Union (2000 � 2001); Chairman and Chief
Executive Officer, Claim Services, Travelers Property Casualty Insurance (1996 � 1997);
Executive Vice President, Retail Banking, Midlantic Corporation (1992 � 1995); Director,
Capital Access Network, Inc. and Green Bancorp, Inc.
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Mr. Silberstein�s experience in the financial services industry and his experience managing
several diverse companies provide an important point-of-view to our Board.

Note 1: Management services firm
Note 2: Provider of online collections services

8
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B. Other Information about the Board and its Committees
(1) Meetings. During the fiscal year ended May 31, 2013 (the 2013 fiscal year), our Board of Directors held five
meetings. All directors attended 100% of the combined total of the Board of Directors meetings and meetings of the
committees on which they served during the period for which the respective director served on the Board of Directors
or the applicable committee.

(2) Fiscal Year 2013 Director Compensation. The following table reflects the compensation payable to the outside
directors of the Company.

2013 DIRECTOR COMPENSATION

Name

Fees Earned
or

Paid in Cash
($)

Stock
Awards
(1) ($)

Nonqualified
Deferred

Compensation Earnings
(2) ($) Total ($)

(a) (b) (c) (f) (h)
Edwin H. Burba, Jr. $ 79,000 $ 125,000 �  $ 204,000
Paul R. Garcia (3) �  �  �  �  
Alex W. Hart $ 76,000 $ 125,000 �  $ 201,000
William I Jacobs $ 118,000 $ 150,000 �  $ 268,000
Raymond L. Killian $ 79,000 $ 125,000 �  $ 204,000
Ruth Ann Marshall $ 65,000 $ 125,000 �  $ 190,000
Alan M. Silberstein $ 73,000 $ 125,000 �  $ 198,000
Michael W. Trapp $ 91,500 $ 125,000 �  $ 216,500
Gerald J. Wilkins $ 67,500 $ 125,000 �  $ 192,500

Note 1: The amounts shown in the Stock Awards column reflect aggregate grant date fair value of such awards
computed in accordance with Financial Accounting Standards Board Accounting Standards Codification
Topic 718, Compensation�Stock Compensation (�FASB ASC Topic 718�). The amount shown in this column
was determined by multiplying the number of shares received by the value of the Common Stock on the date
of the grant. Additional details regarding the stock awards are set forth in the section entitled �Compensation
Policy� below. Such shares are entitled to receive dividends once issued but at the same rate as all of the
Company�s shareholders. As of May 31, 2013, the outside directors did not hold any unvested stock awards.
See the section entitled �Outstanding Options for Directors� below regarding the number of outstanding
options for each non-employee director as of May 31, 2013.

Note 2: All of the non-employee directors are eligible to participate in the Global Payments Inc. Non-Qualified
Deferred Compensation Plan described below. In fiscal year 2013, only Ms. Marshall and Mr. Silberstein
participated in such plan. None of the directors received any interest on deferred compensation at an
above-market rate of interest in 2013. Additional details regarding the Non-Qualified Deferred
Compensation Plan are set forth in the section entitled �Non-Qualified Deferred Compensation Plan� below.

Note 3: Mr. Garcia is a member of the Board of Directors and is also the Chief Executive Officer of the Company
and does not receive any additional compensation for his role as a director.

9
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(3) Compensation Policy. During fiscal year 2013, our policy regarding the compensation of our non-employee
directors is summarized as follows:

Director
Basic Cash

Retainer
Supplemental
Cash Retainer Annual Stock Retainer

Lead Director $ 55,000 $ 50,000 $ 150,000
Chairman of Audit Committee $ 55,000 $ 20,000 $ 125,000
Chairman of Compensation Committee $ 55,000 $ 10,000 $ 125,000
Chairman of Other Committees $ 55,000 $ 5,000 $ 125,000
All other non-employee directors $ 55,000 N/A $ 125,000

All Common Stock granted pursuant to the annual stock retainer described in the table above is valued at the market
price as of the date of grant and is issued under our 2011 Incentive Plan. Pursuant to the foregoing policy, Mr. Jacobs
received 3,440 shares of Common Stock, and each of the other non-employee directors received 2,867 shares of
Common Stock. Such Common Stock was issued and cash was paid on September 20, 2012, the business day
following the annual meeting of shareholders in 2012. We believe that paying part of the annual consideration in
Common Stock encourages ownership of our Common Stock by our directors.

In addition, all non-employee directors received $1,500 per regularly scheduled Board meeting attended, except for
the lead director who received $2,500 per Board meeting. Non-employee directors who served on a committee
received $1,500 per committee meeting, while the chairperson of such committee received $2,500 per committee
meeting. Telephonic meetings and telephonic participation for both Board meetings and committee meetings are
compensated at $1,000 per meeting. We do not compensate a director who is also an employee of the Company for his
or her services as a director. Directors were also compensated for their out-of-pocket expenses incurred in connection
with attendance at Board and committee meetings.

(4) Outstanding Options for Directors. The following table reflects the outstanding options (vested and unvested) for
each non-employee director as of May 31, 2013. The �spread� value contained in the third column is calculated by
multiplying the number of options outstanding by the difference between the value of the Common Stock at the
closing price on May 31, 2013, which was $47.96, and the exercise price of the option.

Non-employee Directors

Options Outstanding as of May 31, 2013
(includes vested and

unvested)
Value as of May 31, 2013

(includes vested and unvested)
Edwin H. Burba, Jr. 29,894 $ 193,683
Alex W. Hart 34,832 $ 314,466
William I Jacobs 41,292 $ 499,255
Raymond L. Killian 41,292 $ 499,255
Ruth Ann Marshall 25,124 $ 125,925
Alan M. Silberstein 34,832 $ 314,466
Michael W. Trapp 25,124 $ 125,925
Gerald J. Wilkins 25,124 $ 125,925

(5) Non-Qualified Deferred Compensation Plan. The non-employee directors are eligible to participate in the
Company�s Non-Qualified Deferred Compensation Plan, or �DC Plan.� Ms. Marshall and Mr. Silberstein are the only
directors who participated in the DC plan during fiscal year 2013. Pursuant to the DC Plan, non-employee directors
are permitted to elect to defer up to 100% of their annual cash retainer and meeting fees. Participant accounts are
credited with earnings based on the participant�s investment allocation among a menu of investment options selected
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by the DC Plan administrator. Participants are 100% vested in the participant deferrals and related earnings. The
Company does not make contributions to the DC Plan and does not guarantee any return on participant account
balances. Participants may allocate their plan accounts into sub-accounts that are payable upon separation from service
or on designated specified dates. Except in the case of death or disability, participants may elect in advance to have
their various account balances pay out in a single
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lump sum or in installments over a period of two to ten years. In the event a participant separates from service by
reason of death or disability, the participant or his designated beneficiary will receive the undistributed portion of his
or her account balances in a lump-sum payment. Subject to approval by the DC Plan administrator, in the event of an
unforeseen financial emergency beyond the participant�s control, a participant may request a withdrawal from an
account up to the amount necessary to satisfy the emergency (provided the participant does not have the financial
resources to otherwise meet the hardship).

(6) Board Leadership Structure. The Board of Directors does not have a formal policy on whether the same person
should serve as the Chairman of the Board and the Chief Executive Officer. Since 2002, however, Mr. Garcia has
served in both roles. The Board believes the combined role of Chief Executive Officer and Chairman, together with a
lead independent director having the duties described below, is in the best interest of the shareholders because it
provides the appropriate balance between strategy development and independent oversight of management. The Board
of Directors believes that having our Chief Executive Officer as Chairman of the Board facilitates the Board�s
decision-making process because Mr. Garcia possesses detailed and in-depth knowledge of the issues, opportunities,
and challenges facing the Company and its business and is thus best positioned to develop agendas (with input from
the lead independent director) that ensure that the Board�s time and attention is focused on the most critical matters.
His combined role enables decisive leadership, ensures clear accountability, and enhances the Company�s ability to
communicate its message and strategy clearly and consistently to the Company�s shareholders, employees, customers,
and suppliers.

Mr. Jacobs serves as our lead independent director. The lead independent director�s duties include providing input on
the Board meeting agenda items, serving as the chairperson for all executive sessions of the independent directors, and
communicating to the Chief Executive Officer the results of the independent executive Board sessions. Executive
sessions of the independent directors are generally held immediately after each regularly scheduled meeting of the
Board. The independent directors of the Board met in executive session four times during our fiscal year ended
May 31, 2013.

Any interested party may contact the lead independent director by directing such communications to Mr. Jacobs in
care of the Corporate Secretary at our address (10 Glenlake Parkway, North Tower, Atlanta, Georgia 30328-3473).
Any correspondence received by the Corporate Secretary in accordance with the foregoing sentence will be forwarded
to him.

(7) Director Independence. Each year the Board of Directors undertakes a review of director independence based on
the standards for director independence included in the New York Stock Exchange corporate governance rules. The
Board considers whether or not there existed any relationships and transactions during the past three years between
each director or any member of his or her immediate family, on the one hand, and the Company and its subsidiaries
and affiliates, on the other hand. The purpose of the review is to determine whether or not any such relationships and
transactions existed and, if so, whether any such relationships or transactions were inconsistent with a determination
that the director is independent. In fiscal year 2013, there were no such relationships or transactions between the
non-employee directors and the Company to review and, as a result, the Board of Directors has determined that all of
the directors, except Mr. Garcia (who serves as the Company�s Chief Executive Officer), and the nominee to the Board
of Directors, John Partridge, are independent of the Company and its management.

(8) Committees. Our Board of Directors has a separately-designated Audit Committee, a Compensation Committee, a
Risk Oversight, Governance and Nominating Committee, and a Technology Committee. The Audit Committee has
been established in accordance with Section 3(a)(58)(A) of the Exchange Act. The Board of Directors has determined
that all members of the four committees satisfy the independence requirements of the SEC and the New York Stock
Exchange. Each of the committee charters and our corporate governance guidelines are available on our website
(www.globalpaymentsinc.com), and will be provided free of charge, upon written request of any shareholder
addressed to Global Payments Inc., 10 Glenlake Parkway, North Tower, Atlanta, Georgia 30328-3473, Attention:
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Investor Relations. Certain information regarding the functions of the Board�s committees and their present
membership is provided below.

(9) Audit Committee. As of the end of fiscal year 2013, the members of the Audit Committee were Mr. Trapp
(Chairperson), Mr. Wilkins, and Mr. Silberstein. The Audit Committee annually reviews a report by the independent
auditors describing the firm�s internal quality control procedures; reviews the scope, plan and results of the annual
audit of the financial statements by our independent auditors; reviews the scope, plan and results of the internal audit
program; reviews the nature and extent of non-audit professional services performed by the independent auditors; and
annually recommends to the Board of Directors the firm of independent public accountants to be selected as our
independent auditors for the next fiscal year. During fiscal year 2013, the Audit Committee held four meetings, each
of which was separate from a regular Board meeting.

11
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(10) Audit Committee Financial Expert. The Board of Directors has determined that the chairman of the Audit
Committee, Mr. Trapp, is an audit committee financial expert and is independent as independence for audit committee
members is defined under the rules established by the SEC and the New York Stock Exchange.

(11) Compensation Committee. As of the end of fiscal year 2013, the members of the Compensation Committee were
General Burba (Chairperson), Mr. Hart, Mr. Jacobs, Mr. Killian, and Ms. Marshall. This Committee reviews levels of
compensation, benefits, and performance criteria for our executive officers and administers the Amended and Restated
2000 Long Term Incentive Plan, the 2000 Employee Stock Purchase Plan, the 2000 Director Plan, the Amended and
Restated 2005 Incentive Plan, and the 2011 Incentive Plan. They also consider our compensation programs from a risk
perspective, conducting reviews and risk assessments of the Company�s compensation policies and practices and
monitoring the independence of its compensation consultant. Additional information regarding risk consideration is
contained in the Compensation Tables and Narratives section under the heading �Consideration of Risk�.

The Compensation Committee charter allows the Committee to delegate certain matters within its authority to
individuals, and the Committee may form and delegate authority to subcommittees as appropriate. In addition, the
Committee has the authority under its charter to retain outside advisors to assist the Committee in the performance of
its duties, and for fiscal year 2013 the Committee retained the services of Meridian Compensation Partners LLC, an
independent compensation consulting firm. The Compensation Discussion and Analysis section of this proxy
statement describes our processes and procedures for the consideration and determination of executive compensation,
including the role of the executive officers in determining compensation, and describes the role of the independent
consultant in more detail. During fiscal year 2013, the Compensation Committee held two meetings, both of which
were separate from regular Board meetings. (12) Compensation Committee Interlocks and Insider Participation. None
of the members of the Compensation Committee (a) has ever served as an officer or an employee of the Company or
any of its subsidiaries and (b) has ever had any relationship requiring disclosure by the Company under Item 404 of
Regulation S-K. None of the Company�s executive officers serves as a member of the board of directors or
compensation committee, or similar committee, of any other company that has one or more of its executive officers
serving as a member of the Company�s Board of Directors or Compensation Committee.

(13) Technology Committee. As of the end of fiscal year 2013, the members of the Technology Committee were
Mr. Killian (Chairperson), Mr. Hart, and Mr. Silberstein. This committee serves as a liaison between the Board and
management with regard to matters related to information technology and information security and to review the
practices and key initiatives of the Company related to information technology and information security. During fiscal
year 2013, the Technology Committee held four meetings, all of which were separate from regular Board meetings.

(14) Risk Oversight, Governance and Nominating Committee. As of the end of fiscal year 2013, the members of the
Risk Oversight, Governance and Nominating Committee (the �Governance Committee�) were Mr. Hart (Chairperson),
General Burba, Mr. Jacobs, and Ms. Marshall. This committee is responsible for developing and recommending to the
Board of Directors a set of corporate governance principles applicable to us, determining the structure of the Board
and its committees, for overseeing the Company�s enterprise risk management process (as described in more detail
below), and for identifying, nominating, proposing, and qualifying nominees (including incumbent directors) for open
seats on the Board of Directors, based primarily on the following criteria:

� Experience as a member of senior management or director of a significant business corporation, educational
institution, or not-for-profit organization;

� Particular skills or experience that enhances the overall composition of the Board of Directors;
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� Serves on no more than five other boards of directors of publicly-held corporations; and

� Serves on no more than three other audit committees of boards of directors of publicly-held corporations.
We do not have a formal diversity policy. However, as part of its evaluation of director candidates and in addition to
other standards the committee may deem appropriate from time to time for the overall structure and composition of
the Board, the Committee considers whether each candidate, if elected, assists in achieving a mix of board members
that represent a diversity of background and experience. Accordingly, the Board seeks members from diverse
professional backgrounds who combine a broad spectrum of relevant industry and strategic experience and expertise
that, in concert, offer the Company and its shareholders diversity of opinion and insight in the areas most important to
us and our corporate mission. The Committee also considers the independence of candidates for director nominees,
including the appearance of any conflict in serving as a director. Candidates for director nominees who do not meet all
of these criteria may still be considered for nomination to the Board if the Committee believes the candidate will make
an exceptional contribution to the Company and its shareholders. In evaluating nominees, the Committee will also
take into account the consideration that members of the Board of Directors should collectively possess a broad range
of skills, expertise, industry knowledge and other knowledge, business experience and other experience useful to the
effective oversight of our business.

12
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The Governance Committee considers candidates for director who are recommended by other members of the Board
of Directors and by management, as well as those identified by any outside consultants who are periodically retained
by the Committee to assist in identifying possible candidates. The Governance Committee will evaluate potential
nominees for open Board positions suggested by shareholders on the same basis as all other potential nominees.
Nominations from shareholders for the 2014 annual meeting must be received by the Company on or after April 29,
2014 and on or before May 29, 2014. To recommend a potential nominee, you may send a letter to the Corporate
Secretary, Global Payments Inc., 10 Glenlake Parkway, North Tower, Atlanta, Georgia, 30328-3473. Such letter
should include the following information:

� Name and address of the shareholder making the recommendation, as it appears on our books and records;

� Number of shares of our capital stock that are owned by such shareholder;

� Name, age, business and residential address, educational background, current principal occupation or
employment, and principal occupation or employment for the preceding five full fiscal years of the
individual recommended for consideration as a director nominee;

� All other information relating to the recommended candidate that would be required to be disclosed in
solicitations of proxies for the election of directors or is otherwise required, in each case pursuant to
Regulation 14A under the Exchange Act, including the recommended candidate�s written consent to being
named in the proxy statement as a nominee and to serving as a director if approved by the Board of Directors
and elected; and

� A written statement from the shareholder making the recommendation stating why such recommended
candidate meets our criteria and would be able to fulfill the duties of a director.

Members of the Governance Committee must discuss and evaluate possible candidates prior to recommending them to
the Board. This committee held five meetings during fiscal year 2013.

(15) Majority Voting. Our bylaws provide that in an uncontested election of directors (i.e., an election where the only
nominees are those recommended by the Board), any nominee for director who receives a greater number of votes
�withheld� from his or her election (excluding broker and nominee non-votes) than votes �for� his or her election will be
required to promptly tender his or her resignation to the Board following certification of the shareholder vote in
accordance with the Director Code of Conduct and Ethics.

The Governance Committee will promptly consider any resignation submitted by a director in accordance with the
foregoing paragraph and the Governance Committee will recommend to the Board whether to accept or reject the
tendered resignation, or whether other action should be taken. In considering whether to accept or reject the tendered
resignation, the Governance Committee will consider all factors deemed relevant by the members of the Governance
Committee including, without limitation, the stated reasons why shareholders �withheld� votes for election from such
director, the length of service and qualifications of the director whose resignation has been tendered, the director�s
contributions to the Company, and the Company�s Corporate Governance Guidelines.

The Board will act on the Governance Committee�s recommendation and publicly disclose its decision within 90 days
from the date of the certification of the election results. In considering the Governance Committee�s recommendation,
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the Board will consider the factors considered by the Governance Committee and such additional information and
factors the Board believes to be relevant. Following the Board�s decision on the Governance Committee�s
recommendation, the Company will promptly publicly disclose the Board�s decision whether to accept the resignation
as tendered (providing an explanation of the process by which the decision was reached and, if applicable, the reasons
for rejecting the tendered resignation) in a Form 8-K filed with the SEC. Any director who tenders his or her
resignation pursuant to this provision will not participate in the Governance Committee�s or the Board�s
recommendation or decision, or any deliberations related thereto.

(16) Role in Risk Oversight by the Board of Directors. Managing risk is an ongoing process inherent in all decisions
made by management. The Board of Directors discusses risk throughout the year, particularly at Board and
Committee meetings when specific actions are considered for approval. The Board of Directors has ultimate
responsibility to oversee risk which they accomplish through the management reporting process. The Company has
created an enterprise risk management (�ERM�) program and the Governance Committee has been appointed by our
Board of Directors to coordinate the oversight of the ERM program by the Board. In connection with the Company�s
ERM, the Company has hired a Senior Vice President for Enterprise Risk Management who, in connection with the
management risk committee (which is comprised of the senior management of the Company), is responsible for
identifying, assessing, prioritizing, and mitigating the material risks affecting the Company including monitoring the
business environment for changes in and emergence of significant risks.

13

Edgar Filing: GLOBAL PAYMENTS INC - Form DEF 14A

24



The Company also has an internal audit department, which has responsibility for providing an independent risk
assessment and an assessment of the effectiveness of the risk mitigation activities developed by management. The
Audit Committee directly provides oversight of risks related to the integrity of the consolidated financial statements,
internal control over financial reporting, and the internal audit function. The Compensation Committee oversees the
management of risks related to management succession planning and the Company�s executive compensation program,
including an annual review and risk assessment of the Company�s compensation policies and practices and monitoring
of the independence of our compensation consultant.

(17) Communications from Security Holders. Any security holder may contact any member of the Board of Directors
by directing such communication to such Board member in care of the Corporate Secretary at our address (10
Glenlake Parkway, North Tower, Atlanta, Georgia 30328-3473). Any correspondence received by the Corporate
Secretary in accordance with the foregoing sentence shall be forwarded to the applicable Board member.

(18) Attendance at Annual Meeting. All directors are expected to attend our annual meeting of shareholders. Each of
the members of our Board of Directors attended our fiscal year 2012 annual shareholder meeting in person.

(19) Director Retirements. General Burba and Mr. Killian are retiring at the end of their current term as directors and
not standing for re-election.

14
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PROPOSAL TWO:

ADVISORY VOTE ON THE COMPENSATION OF

OUR NAMED EXECUTIVE OFFICERS

In accordance with Section 14A of the Exchange Act, the Board of Directors is asking shareholders to approve an
advisory resolution on executive compensation. The advisory vote is a non-binding vote on the compensation of the
Company�s Named Executive Officers. The vote is not intended to address any specific item of compensation, but
rather the overall compensation of our Named Executive Officers and the philosophy, policies and practices described
in this proxy statement. The text of the resolution is as follows:

Resolved, that the shareholders of Global Payments Inc. hereby APPROVE, on an advisory basis, the compensation of
the Company�s Named Executive Officers as disclosed in the proxy statement for the Company�s 2013 annual meeting
of shareholders pursuant to Item 402 of Regulation S-K, including the Compensation Discussion and Analysis section,
the Summary Compensation Table, and related compensation tables and narrative discussion.

The Company urges you to read the Compensation Discussion and Analysis in this proxy statement, which discusses
how our compensation policies and procedures implement our compensation philosophy. You should also read the
Summary Compensation Table and other related compensation tables and narrative disclosure which provide
additional details about the compensation of the executive officers in fiscal year 2013 whose compensation is
disclosed in this proxy statement. We have designed our compensation and benefits program and philosophy to attract,
retain and motivate talented, qualified and committed executive officers who share our philosophy and desire to work
toward the Company�s goals. We believe that our executive compensation program aligns individual compensation
with the short-term and long-term performance of the Company in ways such as the following:

� Pay opportunities are appropriate to the size of the Company when compared to peer companies

� The pay program is heavily performance-based using multiple measures which are fully disclosed in the
proxy statement

� Long-term incentives are linked to shareholders through performance shares that change in value as stock
price changes

� There has been no backdating or re-pricing of stock options

� Perquisites are a minor part of our compensation program

� Our insider trading policy prohibits directors and employees from engaging in any transaction in which they
profit if the value of the Company�s common stock falls

� Executives are subject to stock ownership guidelines
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� Change-in-control agreements are double trigger, and new arrangements (those entered in to after April 1,
2010) do not contain provisions offering excise tax gross-ups

� The Committee engages an independent compensation consultant
The vote regarding the compensation of the Named Executive Officers described in this Proposal No. 2, referred to as
a �say-on-pay advisory vote,� is advisory, and is, therefore, not binding on the Company or the Board of Directors.
Although non-binding, the Board of Directors values the opinions that shareholders express in their votes and will
review the voting results and take them into consideration when making future decisions regarding our executive
compensation programs as they deem appropriate.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE

�FOR� THE APPROVAL, ON AN ADVISORY BASIS, OF THE COMPENSATION OF OUR

NAMED EXECUTIVE OFFICERS, AS DISCLOSED IN THIS PROXY STATEMENT.

15
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PROPOSAL THREE:

RATIFICATION OF THE REAPPOINTMENT OF AUDITORS

A. Deloitte & Touche LLP
The Audit Committee recommends, and the Board of Directors selects, independent public accountants for the
Company. The Audit Committee has recommended that Deloitte & Touche LLP, or Deloitte, who served during the
fiscal year ended May 31, 2013, be selected for the fiscal year ending May 31, 2014, and the Board has approved the
selection. Unless a shareholder directs otherwise, proxies will be voted for the approval of the ratification of Deloitte
as independent public accountants for fiscal year ending May 31, 2014. If the appointment of Deloitte is not ratified
by the shareholders, the Board will consider the selection of other independent public accountants for 2014.

A representative of Deloitte will be present at the 2013 annual meeting. The representative will be given the
opportunity to make a statement, if he or she desires to do so, and will be available to respond to appropriate questions
from shareholders.

B. Audit Fees
The aggregate fees billed by Deloitte for professional services rendered for the audit of our annual financial statements
and the reviews of the financial statements included in our quarterly reports on Form 10-Q or services that are
normally provided by the accountant in connection with statutory and regulatory filings or engagements were
$3,268,785 for fiscal year 2013 and $2,925,234 for fiscal year 2012.

C. Audit-Related Fees
Audit-related fees are the fees billed by Deloitte for professional services rendered for assurance and related services
that are reasonably related to the performance of the audit or review of our financial statements and are not included
under �Audit Fees� disclosed above. There were no audit-related fees billed during fiscal year 2013 or fiscal year 2012.

D. Tax Fees
The aggregate fees billed by Deloitte for professional services rendered for tax compliance, tax advice, and tax
planning services were $334,000 for fiscal year 2013, and $400,000 for fiscal year 2012. In fiscal year 2013, $69,000
of such fees was for tax return preparation and compliance and $265,000 was for tax consulting and advisory services.
In fiscal year 2012, $70,000 of such fees was for tax return preparation and compliance and $330,000 was for tax
consulting and advisory services.

E. All Other Fees
Except as described above, there were no other fees billed by Deloitte for professional services in fiscal year 2013 or
fiscal year 2012.
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F. Audit Committee Pre-Approval Policies
The Audit Committee must approve any audit services and any permissible non-audit services provided by Deloitte
prior to the commencement of the services. In making its pre-approval determination, the Audit Committee considers
whether providing the non-audit services is compatible with maintaining the auditor�s independence. To minimize
relationships which could appear to impair the objectivity of the independent registered public accounting firm, it is
generally the Audit Committee�s practice to restrict the non-audit services that may be provided to us by our
independent auditor to audit-related services, tax services and merger and acquisition due diligence and integration
services, but other permissible non-audit services are approved on a case by case basis.

The Audit Committee has delegated to the Chair of the Audit Committee the authority to approve non-audit services
by the independent registered public accounting firm within the guidelines set forth above, provided that the fees
associated with the applicable engagement are not anticipated to exceed $100,000. Any decision by the Chair to
pre-approve non-audit services must be presented to the full Audit Committee for ratification at its next scheduled
meeting. All of the services described under the headings �Audit Fees,� �Audit-Related Fees,� �Tax Fees,� and �All Other
Fees� were approved by the Audit Committee in accordance with the foregoing policy.

16
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THE BOARD OF DIRECTORS RECOMMENDS A VOTE �FOR� THE RATIFICATION OF THE

REAPPOINTMENT OF THE INDEPENDENT PUBLIC ACCOUNTANTS.

17
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CERTAIN INFORMATION CONCERNING THE EXECUTIVE OFFICERS

The following table sets forth the names of our executive officers as of May 31, 2013, their ages, their positions with
the Company, and their principal occupations and employers for at least the past five years. There are no arrangements
or understandings between any of our executive officers and any other person pursuant to which any of them was
elected an officer, other than arrangements or understandings with our officers acting solely in their capacities as such.
Our executive officers serve at the pleasure of our Board of Directors.

Name Age Current Position

Position with Global Payments and

Other Principal Business Affiliations
Paul R. Garcia 61
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