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Visit 24/7 Registered Owners in Scan the QR code on Cast your ballot,
WWW.proxyvote.com the U.S. or Canada dial your proxy card 24/7 to sign your proxy card
You will need the 16-digit toll-free 24/7 vote with your and send by free post
control number that 1-800-690-6903 mobile device (may
appears on your proxy You will need the16-digit require free software)

card or notice. control number that

appears on your proxy
card or notice.

YOUR VOTE IS IMPORTANT

Even if you expect to attend the 2026 annual meeting, please vote in advance. If you attend the 2026 annual meeting
online, you may revoke your proxy by submitting a vote during the meeting.

When you submit your proxy, you authorize Cameron M. Bready and Dara Steele-Belkin, or any one of them, each
with full power of substitution, to vote your shares at the 2026 annual meeting in accordance with your instructions or, if
no instructions are given, for the proposals included herein in accordance with the recommendations by our board. The
proxies, in their discretion, are further authorized to vote, subject to applicable law, on any adjournments or
postponements of the 2026 annual meeting, for the election of one or more persons to our board of directors if any of
the nominees becomes unable to serve or for good cause will not serve, on matters which our board does not know a
reasonable time before making the proxy solicitations will be presented at the 2026 annual meeting, or any other
matters which may properly come before the 2026 annual meeting and any postponements or adjournments thereto.

On March 17, 2026, we first mailed a notice of electronic availability of proxy materials to our shareholders.

By Order of the Board of Directors,

D L2

Dara Steele-Belkin
Chief Legal Officer and Corporate Secretary
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Proxy Statement Summary

We provide below highlights of certain information in this proxy statement. As it is only a summary, please refer to
the complete proxy statement and the Annual Report on Form 10-K for the year ended December 31, 2025 (2025
Form 10-K) before you vote. Information on the composition of our board of directors is presented based on data as
of the date of this proxy statement. References to “Global Payments,” the “Company”, “we,” or “our” herein refer to
Global Payments Inc.

2026 Annual Meeting of Shareholders
Date and Time: Thursday, April 30, 2026, at 9:00 a.m., Eastern Daylight Time
Virtual Meeting Site:  www.virtualshareholdermeeting.com/GPN2026

Our 2026 annual meeting of shareholders will be held in a virtual meeting format only with
no physical location. Shareholders who held shares as of the record date may attend the
meeting by logging in at www.virtualshareholdermeeting.com/GPN2026 using the 16-digit
control number included on the proxy card or notice.

Record Date: March 9, 2026

Voting: Holders of our common stock as of the close of business on the record date may vote at
the 2026 annual meeting. Each shareholder is entitled to one vote per share for each
director nominee and one vote per share for each of the other proposals described below.

Proposals and Voting Recommendations

Board Vote Page

Proposal Recommendation Number
1—Election of Twelve Directors FOR each nominee 25
2 —Advisory Vote on Compensation of Our Named Executive Officers

(NEOs) (“say-on-pay” vote) FOR 61
3 —Ratification of the Appointment of Deloitte as Our Independent Registered

Public Accounting Firm FOR 98
4 —\/ote on one shareholder proposal, if properly presented X AGAINST 101

GLOBAL PAYMENTS INC. | 2026 Proxy Statement—1
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Throughout 2025 we maintained our vision, culture, and values, which provided the critical foundation needed to
remain focused on achieving our objective: To build a new Global Payments — one that is better positioned to
compete, innovate, and achieve our strategic aspiration of becoming the worldwide partner of choice for commerce

solutions.

Market leader at the center
of software and payments

_+_

Delivering innovative commerce solutions
that leverage best-in-class technology

(o]
| 1 OO A) of our board of director nominees have industry knowledge and experience |

Delivering
commerce enablement
solutions globally
to expand our
leading position
as a sales-driven,
product-led company

100% ciou

board of director
nominees have global
business experience

Enabling frictionless,
best-in-class
customer
experiences,

creating
longer-term
relationships

1 OO% of our

board of director
nominees have leadership
and senior management
experience

Streamlining,
simplifying and
unifying our
organization
and pursuing
portfolio actions
to unlock value

100% oo

board of director
nominees have strategic
planning and mergers and
acquisitions experience

Nurturing our culture
and values to continue
to attract, retain,
develop and advance
a qualified, skilled,
diverse, and inclusive
workforce that
contributes to our mission

83% of our

board of director
nominees have human
capital management
experience
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Principal Non-
Name Tenure Occupation Employee

Former President of Google

Kirsten M. Kliphouse 2.5 Years Cloud Americas Yes
. . Chair of the Board, Virtus

Connie D. McDaniel 6.5 Years Mutual Fund Family Yes

Joseph H. Osnoss 3.5 Years Managing Partner, Silver Yes

Lake

- Former Chief Financial
William B. Plummer 9 Years Officer, United Rentals Inc. Yes

Former President and Chief
Vivek Sankaran < 0.5 Years Executive Officer, Yes
Albertsons Companies, Inc.

Former Chief Information
Patricia A. Watson 0.5 Years and Technology Officer, Yes
NCR Atleos

GLOBAL PAYMENTS INC. | 2026 Proxy Statement—5
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STRONG CORPORATE GOVERNANCE PRACTICES

» Annual robust board and committee self-evaluations, | ¢ Director orientation program to complement the
including Chair interviews of board members and recruitment process
management

Annual Global Responsibility Report disclosing our
» Over-boarding restrictions performance, progress and strategy on key
sustainability and governance topics, including net
zero carbon emissions commitment by 2040

Significant stock ownership requirements for our
NEOs, other members of senior management and
directors

Political Activity Policy outlining the rationale and
ethical framework for how we participate in the
political and public policy process

Director renomination limited to directors under the
age of 75

. . Proactive and strategic board succession plannin
* Robust Code of Business Conduct and Ethics for ° gic o P 9

employees and directors and Code of Ethics for
Senior Financial Officers
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2025 Shareholder Engagement

As part of our 2025 shareholder engagement program we conducted shareholder outreach covering a number of
areas, including the following, and incorporated such feedback into discussions with our board:

« the strategic rationale for the Worldpay acquisition, which closed in January 2026;
« financial performance and capital allocation considerations; and
» governance and executive compensation matters.

In addition, we provided shareholders with detailed information in our 2025 proxy on executive compensation,
director overboarding, political spending and other matters.

14 - GLOBAL PAYMENTS INC. | 2026 Proxy Statement
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Compensation Philosophy

Our executive compensation program is designed not only to retain and attract highly qualified and effective
executives, but also to motivate them to substantially contribute to Global Payments’ future success for the long-
term benefit of shareholders and team members and reward such executives for doing so. Accordingly, our board
and Compensation Committee believe that there should be a strong relationship between pay and corporate
performance (both financial results and stock price), and our executive compensation program reflects this belief.

Compensation Practices

What We Do What We Don’t Do

Tie pay to financial and share price performance

Employ robust goal-setting process to align goals
with Company strategy

Retain an independent compensation consultant
Benchmark against our peer group
Conduct an annual say-on-pay vote

Adjust performance metrics under our short-term
incentive plan to reflect acquisition and disposition
impacts

Require Compensation Committee certification of
performance results for purposes of NEOs’
compensation

Payouts under our short-term incentive plan and
long-term PSUs are capped at 200% of target

Employ “double-trigger” change-in-control
compensation

Maintain a comprehensive clawback policy that
requires the Company to recover incentive
compensation in the event of an accounting
restatement

Impose minimum stock ownership thresholds as

a percentage of base salary (CEO, 600%; all other
NEOs, 400%) and holding periods until such
thresholds are met

Engage with our shareholders on executive
compensation and communicate feedback to our
board

Provide for excise tax gross-ups
Permit hedging or pledging of our stock

Re-price or backdate stock options or issue
discounted stock options or SARs

Permit liberal share recycling or “net share
counting” upon exercise of stock options or SARs
Pay dividend equivalent rights on PSUs

Provide excessive perquisites, benefits or
severance benefits

Count unexercised options (vested or unvested)
and unearned PSUs towards satisfaction of stock
ownership guidelines

GLOBAL PAYMENTS INC. | 2026 Proxy Statement—15
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How our Compensation Program Supports our Business Strategy

Core Component Objective Features
Base Salary Base salaries are intended to provide compensation consistent with our
NEOs’ responsibilities, experience and performance in relation to the
marketplace.

Short-Term
Cash Incentives

Performance Stock Units (PSUs)  PSUs vest after a three-year performance period, based on EPS and
relative total shareholder return (TSR) results. PSUs incentivize the
achievement of long-term performance objectives and share price
performance to align our NEOs’ economic interests with those of our
shareholders.

Restricted Stock Restricted stock granted as part of our annual compensation program 73
vests in equal installments on each of the first three anniversaries of the
grant date. Time-based restricted stock provides a retentive element to our
compensation program, while tying the value of the award to the
performance of our stock.

Long-Term Equity Incentives

2025 Compensation Highlights

The following charts show the mix of total target compensation in 2025 for Mr. Bready and the average of our other
continuing NEOs, as well as the portion of compensation that is subject to forfeiture (“at risk”) or performance-
based.

CEO Total Target Compensation Other NEOs Total Target Compensation

At Risk Pay (89%)
Performance-Based (70%)

At Risk Pay (93%)
Performance-Based (73%)
Base Salary (7%)
Restricted Stock (20%)

Short-Term Cash
Incentive (11%)

Base Salary (11%)
Restricted Stock (19%)
Short-Term Cash
Incentive (13%)

Stock Options (21%)

Stock Options (19%)

Performance Units (41%) Performance Units (38%)
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physical, financial, family, social and emotional resources such as our Wellness Week, which is designed to support
the holistic well-being of our team members through education, a series of virtual engagement opportunities, and
one paid day off to prioritize self care.

Employee Growth and Development

Our strategy to develop and retain the best talent includes an emphasis on team member development and training.
We provide a variety of training and development opportunities to team members globally, including our online
training platform that contains a vast array of tools and application resources for all team members to build learning
experiences and skills. In order to help our team members strengthen the skills and behaviors needed for career
advancement, our performance management program enables team members to drive their development with a
focus on growth, performance, and well-being through regular meetings with their leaders.

People, Access and Belonging

Our Chief People, Culture and Change Officer is charged with developing, implementing and enhancing our efforts
to provide access and belonging to all employees, and leads a dedicated and specialized team to do so. Our
Compensation Committee assists our board in overseeing the Company’s human capital initiatives, providing our
board with regular updates.

Our human capital strategy is centered around a focus on People, Access, and Belonging, which reflects our holistic
approach to fostering an inclusive and empowering workplace across our global organization. These pillars guide
our policies, practices and initiatives as we continue shaping a workplace culture that prioritizes engagement,
equity, and collaboration, empowering individuals across our global footprint.

Global Workforce Representation

Our Company has always prided itself on inclusiveness and embraces all of its team members across its
geographic regions. We conduct business around the world, with approximately 26,000 team members living and
working in 37 countries. As of December 31, 2025, approximately 50% of our workforce resided in the Americas,
22% in Europe and 28% in Asia Pacific. These team member statistics include Issuer Solutions, which is classified
as a discontinued operation in our consolidated financial statements, but do not include Worldpay, which we
acquired in January 2026. Many of our team members are highly skilled in technical areas specific to payment
technology and software solutions. Additional information regarding our workforce, including the demographic data,
can be found in our 2025 Global Responsibility Report, available on our investor relations website at
https://investors.globalpayments.com/sustainability.
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internet service providers or telephone companies. In addition to solicitation of shareholders of record by mail,
telephone or personal contact, arrangements will be made with brokerage houses to furnish proxy materials to their
principals, and we may reimburse them for mailing expenses. Custodians and fiduciaries will be supplied with proxy
materials to forward to beneficial owners of common stock.

15. May | propose actions for consideration at next year’s annual shareholder meeting?

Proposals for Inclusion in Next Year’s Proxy Statement (Rule 14a-8): SEC rules permit shareholders to submit
proposals for inclusion in our proxy statement if the shareholder and the proposal meet the requirements specified
in Rule 14a-8 of the Securities Exchange Act of 1934, or the Exchange Act. Proposals submitted in accordance with
Rule 14a-8 for inclusion in our proxy statement for the 2027 annual shareholder meeting must be received by our
Corporate Secretary no later than close of business on November 17, 2026, which is 120 days before the one-year
anniversary of the mailing of this proxy statement.

Director Nominees for Inclusion in Next Year's Proxy Statement (Proxy Access): Our bylaws permit a shareholder
(or a group of no more than 20 shareholders) owning 3% or more of the voting power of all shares of our issued and
outstanding common stock continuously for at least three years to nominate up to an aggregate limit of two
candidates or 20% of our board (whichever is greater) for inclusion in our proxy statement. Notice of such nominees
must be received no earlier than October 18, 2026 and no later than close of business on November 17, 2026.

Other Business Proposals/Director Nominees: Our bylaws also set forth the procedures that a shareholder must
follow to nominate a candidate for election as a director or to propose other business for consideration at
shareholder meetings, in each case, not submitted for inclusion in next year’s proxy statement (either under proxy
access or Rule 14a-8), but instead to be presented directly at shareholder meetings. In each case, director
nominations or proposals for other business for consideration at the 2027 annual shareholder meeting submitted
under these bylaw provisions must be received by our Corporate Secretary between October 18, 2026 and
November 17, 2026. Special notice provisions apply under our bylaws if the date of the annual meeting is more than
30 days before or 60 days after the anniversary date.

Universal Proxy Rules: In addition to satisfying the requirements under our bylaws, to comply with the universal
proxy rules under the Securities Exchange Act of 1934, as amended, shareholders who intend to solicit proxies in
support of director nominees other than the Company’s nominees for consideration at the 2027 annual shareholder
meeting must provide notice that sets forth the information acquired by Rule 14a-19 under the Exchange Act no
later than November 17, 2026, which is 120 days before the one year anniversary of the mailing of this proxy
statement.

Our Corporate Secretary address is: 3550 Lenox Road, Suite 3000, Atlanta, GA 30326. Notice must include the
information required by our bylaws, which are available without charge upon written request to our Corporate
Secretary.

Cautionary Note Regarding Forward-Looking Statements

This proxy statement contains forward-looking statements as defined in the Exchange Act and is subject to the safe
harbors created therein. The forward-looking statements contained herein are generally identified by the words
“believe,” “project,” “expect,” “anticipate,” “estimate,” “intend,” “strategy,” “future,” “opportunity,” “plan,” “may,”
“should,” “will,” “would,” “will be,” “will continue,” “will likely result,” “committed,” “ensure,” or the negative of these
terms or other similar expressions. Forward-looking statements are based on the beliefs and assumptions of our
management and on currently available information. Accordingly, our future plans and expectations may not be
achieved, and our results could differ materially from those anticipated in our forward-looking statements as a result
of many known and unknown factors, many of which are beyond our ability to predict or control. A detailed
discussion of risks and uncertainties that could cause actual results and events to differ materially from such
forward-looking statements is included in the 2025 Form 10-K and in other documents that we file with the SEC. We
undertake no responsibility to publicly update or revise any forward-looking statement, except as required by law.

24 - GLOBAL PAYMENTS INC.| 2026 Proxy Statement
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Patricia A. Watson
Independent Director

Age: 59 Committee(s): Current Public Company
o Audit Directorship(s):
+ Integration * Southwest Airlines

* Rockwell Automation

Director Since: 2025 Prior Public Company Directorship(s) in the Past

Five Years:
» Texas Capital Bancshares

Select Professional and Community Contributions:

» Served on the boards of USAA Federal Savings Bank
and Texas Capital Bancshares

» Captain, U.S. Air Force, serving as a contracting and
acquisition officer, delivering aircraft technology
systems, Flight Commander, and as a director of
operations

Top Skills and Qualifications:

Industry Experience. Ms. Watson has extensive experience leading payments
and financial services companies as a former executive at NCR Atleos, NCR
Corporation, Total System Services (TSYS) and Bank of America. Ms. Watson brings
deep knowledge and understanding of payment processing and its position

within financial services and consumer commerce.

Risk Management. Ms. Watson brings extensive experience identifying and
managing technology and security risks. Across her roles as Chief Information
Officer at TSYS and NCR, Ms. Watson has overseen the monitoring and
management of global risks that can impact organizations.

Cybersecurity and Information Security. Ms. Watson brings a wealth of
experience and knowledge in cybersecurity and information security,
including in the area of global risk management, which she gained while serving
in numerous senior technology roles, including as Chief Information Officer of NCR
Corporation, President of Cloud Collaboration and Enterprise Collaboration at Intrado
Corporation, Global Chief Information Officer at Total Systems Services, and Chief
Information Officer at The Brink’s Company.

Career Highlights:

Former EVP, Chief Information and Technology Officer at NCR Alteos Corporation
(2023 -2024)

Former Chief Information Officer of NCR Corporation (2022 — 2023)

Former President of Cloud Collaboration and Enterprise Collaboration, Intrado
Corporation (2020 — 2022)

Former Global Chief Information Officer at Total System Services (TSYS) (2015 —
2019)

Held senior technology leadership roles at Bank of America and served as CIO of
The Brink's Company

GLOBAL PAYMENTS INC. | 2026 Proxy Statement—37
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M. Troy Woods

Independent Chair

Presiding at all meetings of the board (including
executive sessions)

Conferring with the CEO on the Company’s
strategy and strategic plan

Engaging with the CEO and the Company’s
executive leadership team between board meetings
on business developments

Generally approving information provided to the
board, board meeting agendas and meeting
schedules to ensure there is sufficient time for
discussion of all agenda items

Leading board self-assessment interviews with all
directors

Presiding over shareholder meetings

Representing the board in communications with
major shareholders and other stakeholders, as
needed

Cameron M. Bready

Chief Executive Officer

Creating and implementing the Company’s vision
and mission

Leading the development of the Company’s
strategies — both short and long-term

Setting meaningful and measurable operating and
strategic goals for the Company

Establishing a strong performance management
culture

Assessing and managing the Company’s exposure
to risk

Serving as the primary interface between
management and the board

Reviewing organizational structure needs and
developing ongoing management succession plans

Representing the face of the Company to
stakeholders

Providing regular updates and information to the
board on all key issues and business developments
and status of operations
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Board Independence

At least a majority of our directors, and all of the members of our Audit Committee, Compensation Committee, and
Governance and Nominating Committee, must be “independent” based on the listing standards of the New York
Stock Exchange (NYSE). Each year, our board of directors reviews the independence of our directors and
considers, among other things, 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 our Company and our subsidiaries and affiliates,
on the other hand.

The purpose of the review is to determine whether any such relationships or transactions were inconsistent with a
determination that the director is independent as defined under the NYSE listing standards.

The NYSE listing standards provide that to qualify as an “independent” director, in addition to satisfying certain
bright-line criteria, our board of directors must affirmatively determine that a director has no material relationship
with our Company (either directly or as a partner, shareholder or officer of an organization that has a relationship
with our Company). Additional independence requirements established by the SEC and the NYSE apply to
members of our Audit Committee and our Compensation Committee.

Using these standards for determining the independence of its members, the board determined that the following
director nominees are independent:

F. Thaddeus Arroyo

Kirsten M. Kliphouse

Vivek Sankaran

John G. Bruno

Connie D. McDaniel

Patricia A. Watson

Archana Deskus

Joseph H. Osnoss

M. Troy Woods

Joia M. Johnson

William B. Plummer

There is no family relationship between any of our NEOs or directors. Other than as described elsewhere in this
proxy statement or arrangements or understandings with the directors solely in their capacities as such, 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.
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Board Membership Criteria

Our Governance and Nominating Committee assesses potential candidates based on their history of achievement,
the breadth of their business experiences, whether they bring specific skills or expertise in areas that the committee
has identified as desired, and whether they possess the personal attributes and experiences that will contribute to
the sound functioning of our board. Our corporate governance guidelines embody these principles and set forth the
following non-exclusive criteria for directors:

GLOBAL PAYMENTS INC. | 2026 Proxy Statement —41
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Process for Identifying and Adding New Directors; Continuing Education

Our board routinely engages in succession planning and adds new members on an opportunistic basis when it
identifies candidates whom it believes have experience, skill sets and other characteristics that will enhance board
effectiveness. We have a mandatory retirement age and our board engages in recruitment as appropriate to support
its refreshment efforts.

Our Governance and Nominating Committee identifies and adds new directors using the following process:

1 2 3

Collect Holistic Recommendation
Candidate Pool Candidate Review to the Board
« Independent search « Governance and Nominating Committee focuses « Our Governance and Nominating
firms on candidates with skills that align to the Committee presents qualified
. Company’s long-term corporate strategy as well candidates to the board for review,
+ Director ) as areas of current and future anticipated needs consideration and approval
recommendations most critical to the board
* Shareholder « Prior to a vote as to whether a potential nominee
recommendations is recommended, the candidates that emerge from

the process are interviewed by members of the
committee and other board members, including
the Chair

Extensive due diligence is conducted by the
Company and/or third parties, including soliciting
feedback from our other directors and applicable
persons outside the Company

Directors are encouraged to participate in education programs as they see fit to stay informed about corporate
governance developments, industry trends, and best practices relevant to their overall board contributions and
specific committee roles. The Company provides educational opportunities for directors during regularly scheduled
board meetings and provides access to third-party educational programs. The Company maintains a subscription
for board members to the National Association of Corporate Directors (NACD), a recognized authority focused on
advancing board leadership and establishing boardroom practices.

Board Refreshment

We periodically review our board’s composition to ensure that we continue to have the right mix of skills,
background and tenure necessary to promote and support the Company'’s long-term strategy. The board currently
believes that an appropriate size is seven to twelve members, allowing, however, for changing circumstances that
may warrant a higher or a lower number as evidenced by the increase to thirteen directors to allow for the
appointment of Mr. Sankaran. However, our board has approved a reduction in the number of directors constituting
the board from thirteen to twelve members, effective immediately following the closing of the polls for the election of
directors at the 2026 annual meeting. The board also believes that directors develop an understanding of the
Company and an ability to work effectively as a group over time that provides substantial value, and therefore a
significant degree of continuity year-over-year is beneficial to shareholders and generally should be expected. In
addition, our board believes that a mix of tenures is important in order to provide for both fresh perspectives and
deep experience and knowledge of the Company.

In furtherance of the board’s active role in board succession planning, our board has appointed three new
independent directors since 2025, and six of our twelve nominated directors have joined our board within the last
4 years — bringing fresh perspectives, diverse experiences, and new insights to enhance the effective oversight of
our business.

These changes are consistent with our board’s long-term strategy to refresh its composition to best position our
Company for the future.
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Integration Committee

Cameron M. Bready

Members: Cameron M. Bready (Chair), All members except
Archana Deskus, Joseph H. Osnoss, and Mr. Bready are independent
Patricia A. Watson, M. Troy Woods

(Chair)

Key Objectives:

Works with management to review plans to achieve the objectives for the integration of Worldpay into the
Company.

Reviews progress made against the integration plans, including execution of corporate integration initiatives
such as commercial activities, technology, cybersecurity, finance, supply chain, and marketing related
initiatives.

Reviews progress made against the execution of growth and synergy initiatives and related value capture.
Reviews integration budget with management and the allocation of resources to achieve integration goals.

Reviews any material risk associated with the integration process and of management’s efforts to mitigate such
risks.

Provides our board with regular updates regarding the status of integration and any material risks.

Makes recommendations to our Board regarding any of the foregoing matters and plans to achieve the
objectives for the integration of Worldpay into the Company.

Risk Oversight Role:

50—

Ensures that the Company’s integration goals are aligned to achieve the objectives for the integration of
Worldpay into the Company.

Oversees the Company’s progress and execution against the integration plans, and assesses risks associated
with the integration process and management's efforts to mitigate any risks.
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information security program, continually refines and improves the information security program to ensure
responsiveness to the evolving risk landscape. In 2025, key actions included, without limitation, a review and
refinement of the Company’s three-lines-of-defense model for the identification, assessment, and management of
information security risks; the development of a new unit within the information security function dedicated to the
investigation and remediation of insider threats, including a refresh of second-line function focused on technology
risk and situated within the Global Risk Management function, and a variety of Company-wide security information
awareness and training initiatives and communications.

Using the information provided to it through the mechanisms described above, our Technology Committee reviews
our key initiatives and practices relating to information technology, information security, cyber-security, disaster
recovery, business continuity, data privacy, artificial intelligence and data governance, and monitors compliance with
regulatory requirements and industry standards. Our Technology Committee helps to ensure that our strategic
business goals are aligned with our technology strategy and infrastructure and that management has adequate
support for the Company'’s internal technology and information security needs.

Refer to the 2025 Form 10-K for additional information on our cyber-security practices.

Board Oversight of Corporate Responsibility and Sustainability Issues

At the board level, our Governance and Nominating Committee has primary oversight responsibility for the
Company'’s corporate responsibility and sustainability strategy, activities and risks, reviewing at least annually our
policies and activities regarding corporate responsibility and sustainability, and assessing our management of risks
with respect thereto. Our Governance and Nominating Committee meets with management to review and discuss
the Company’s sustainability and social initiatives, challenges, and opportunities, so that it can advise on key
matters that affect all of the Company’s stakeholders, and also briefs our board on current and emerging topics and
progress on implementing the Company’s corporate responsibility and sustainability priorities on a periodic basis.
For instance, during 2025, our Governance and Nominating Committee reviewed and refreshed committee
assignments, including recommendations to our board on director appointments for two new directors, as well as for
the inaugural appointments to our Integration Committee, reviewed our Global Responsibility Report, which
included descriptions of our continued focus on ethics and compliance, and our ongoing commitments to positive
community impact.

Our Compensation Committee oversees the Company’s strategies and policies related to human capital
management and assists our board with its oversight with respect to the Company’s People, Access and Belonging
efforts. For instance, in 2025, our board and Compensation Committee focused on management’s progress in
redesigning the organization to align with the Company’s new operating model, its forthcoming combination with
Worldpay, and optimizing talent.

Additionally, each quarter our Audit Committee reviews and discusses with management the key risks on these
topics identified from the GRM process, including their potential impact on our operations, our risk mitigation
strategies, and related disclosure matters.

Board Oversight of Executive Compensation Program

Each year, our Compensation Committee, advised by its independent compensation consultant, undertakes a
rigorous review of our executive compensation program and determines compensation in the context of our pay-for-
performance philosophy. Our Compensation Committee reviews and approves the goals and objectives used to
determine executive compensation, evaluates performance considering such goals and objectives, and determines
and approves compensation levels based on that evaluation. Our Compensation Committee works closely with our
CEO to establish performance goals that further our strategic objectives and to set compensation for the Company’s
other NEOs.

Board Oversight of Political Contributions

We believe that the Company’s political activities and related spending, which are limited, reflect the interests of the
Company and its shareholders and not those of any individual director, officer or team member. We are committed
to being fully compliant with all federal, state, and local requirements associated with participating in the policy
making and political process. Our Governance and Nominating Committee maintains oversight of the Company’s
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political activities, contributions and expenditures. The head of our government relations team reports to our
Governance and Nominating Committee on at least an annual basis. The committee conducts an annual review of
political contributions, corporate political expenditures, and the Company’s political activity strategies and policies,
reporting on the same to the full board.

Political Activity and Spending

Global Payments is committed to participating in the political and public policy process in a responsible and ethical
way that serves the best interests of our shareholders, employees, customers and the communities in which we
operate. The Global Payments Political Action Committee (PAC) makes political contributions on a bipartisan basis
to political parties, political committees and candidates who understand the legislative and regulatory issues that are
important to the Company and share our values and goals. Our head of Government Relations reports annually to
our Governance and Nominating Activity on the PAC's activities.

Additionally, we publicly disclose the following information on an annual basis:
» Direct corporate political contributions made in the U.S.
¢ Direct independent political expenditures.

» Donations to 501(c)(4) entities where it was determined the contribution was used for election-related
activities.

* Memberships in U.S.- based national trade associations where non-deductible dues exceed $25,000,
including the portion used for political purposes.

Evaluation of Board and Committee Effectiveness

Each year, our board and its standing committees conduct self-assessments to ensure they are performing
effectively and to identify opportunities to improve board and committee performance. The self-assessment is
conducted under the oversight of our Governance and Nominating Committee. Directors respond to a
comprehensive questionnaire through an interview process with the chair of each committee, with the Chair of our
board leading the discussion at the board level. The questionnaire asks directors to consider topics related to board
and committee composition, structure, effectiveness and responsibilities, as well as the overall mix of director skills,
experience, diverse perspectives and backgrounds. Our board also engages with senior management as part of the
evaluation process, seeking their feedback on our board’s performance and effectiveness to ensure alignment with
the Company'’s strategic objectives.

Each standing committee, as well as our board as a whole, reviews and examines the responses from these
assessments and makes appropriate recommendations to our board. The results of the assessments and any
associated recommendations are then discussed by our board and the respective committees in executive session,
with a view toward taking action to address any issues presented.

Codes of Conduct and Ethics

Global Payments has adopted a Code of Ethics for Senior Financial Officers that is applicable to the Chief
Executive Officer and the Chief Financial Officer, and a Code of Conduct and Ethics that is applicable to all
employees and directors of the Company. The codes deter wrongdoing and promote honest and ethical conduct,
compliance with laws, rules and regulations and internal reporting of possible legal or ethics violations. The Code of
Ethics for Senior Financial Officers and the Code of Conduct and Ethics are available on the Company’s website at:
https://investors.globalpaymentsinc.com/governance/governance-documents.

Contacting Our Board of Directors

Any interested party may contact any individual director or independent directors as a group, or all of our directors
by directing such communications to the applicable directors in care of the Corporate Secretary at our address at
3550 Lenox Road, Suite 3000, Atlanta, Georgia 30326. Any correspondence received by the Corporate Secretary in
accordance with the foregoing will be forwarded to the applicable director or directors.
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Board of Directors Compensation

Our non-employee Director Compensation Plan is designed to attract, retain and compensate highly-qualified
directors by providing them with competitive compensation and an equity interest in our Company in order to align
their interests with those of our shareholders. In lieu of per-meeting fees, we pay our non-employee directors annual
cash and stock retainers, which are payable in advance on the first business day after each annual meeting of
shareholders (prorated for partial periods for new directors). We do not pay additional compensation to directors
who are also our employees for their service as a director.

Our Compensation Committee periodically reviews our non-employee Director Compensation Plan and makes
recommendations as necessary to our full board of directors.

Annual Director Compensation

There are three elements of our compensation program for non-employee directors: an annual cash retainer, an
annual supplemental cash retainer (for certain board and committee leadership positions) and an annual stock
retainer. The following table describes each applicable element of director compensation for the shareholder year
beginning in April 2025.

Annual Annual Annual
Basic Cash Supplemental Stock Retainer
Director Retainer Cash Retainer (FMV)
Independent Chair of the Board $125,000 $100,000 $285,000
Chair of Audit Committee $125,000 $ 40,000 $230,000
Chair of Other Committees $125,000 $ 30,000 $230,000
All Other Non-Employee Directors $125,000 N/A $230,000

The number of fully-vested shares of our common stock granted as the annual stock retainer is based on the
market price of our common stock on the grant date. Directors are also reimbursed for their out-of-pocket expenses
incurred in connection with attendance at board and committee meetings.

All of the non-employee directors are eligible to participate in our Non-Qualified Deferred Compensation Plan
described under “Board and Corporate Governance — Director Compensation — Non-Qualified Deferred
Compensation Plan” below. None of our directors participated in our Non-Qualified Deferred Compensation Plan in
2025.

2025 Director Compensation Table

The following table summarizes the compensation of our independent directors during 2025.

Fees
Earned or
Paid in
Cash ($)© 2 Total($)
F. Thaddeus Arroyo $155,000 $229,979 $384,979
Robert H.B. Baldwin, Jr. $125,000 $229,979 $354,979
John G. Bruno $155,000 $229,979 $384,979
Archana Deskus® $ 72,603 $114,985 $187,588
Joia M. Johnson $125,000 $229,979 $354,979
Kirsten M. Kliphouse $125,000 $229,979 $354,979
Connie D. McDaniel $155,000 $229,979 $384,979
Joseph H. Osnoss $125,000 $229,979 $354,979
William B. Plummer $165,000 $229,979 $394,979
Patricia A. Watson® $ 72,603 $114,985 $187,588
M. Troy Woods $225,000 $284,991 $509,991
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@ Represents basic and supplemental cash retainers earned during 2025. All annual cash retainers are payable in advance on the first business
day after each annual meeting of shareholders (or on the day of a director’s appointment to our board, as applicable) and are considered fully
earned when paid.

@ Represents the aggregate grant date fair value of awards of stock granted on April 30, 2025 (and, in the case of Archana Deskus and Patricia
A. Watson, on the date of their appointment), all of which were fully-vested on the grant date, computed in accordance with Financial
Accounting Standards Board Accounting Standards Codification Topic 718, Compensation — Stock Compensation, or FASB ASC Topic 718.
The amount shown in this column is based on the closing price of our common stock on the applicable grant date. None of our independent
directors had any unvested stock awards outstanding as of December 31, 2025.

® Reflects prorated payments for partial year service based on Ms. Deskus’s and Ms. Watson’s appointment on September 24, 2025.

The following table reflects the stock options for each independent director that were outstanding as of
December 31, 2025.

Options

Outstanding as of

Independent Directors December 31, 2025
F. Thaddeus Arroyo 4,822
Robert H.B. Baldwin, Jr. 0
John G. Bruno 0
Archana Deskus 0
Joia M. Johnson 3,123
Kirsten M. Kliphouse 0
Connie D. McDaniel 0
Joseph H. Osnoss 0
William B. Plummer 0
Patricia A. Watson 0
M. Troy Woods 83,226

Non-Qualified Deferred Compensation Plan

The non-employee directors are eligible to participate in our Non-Qualified Deferred Compensation Plan, referenced
herein as the deferred compensation plan. None of our directors participated in our Non-Qualified Deferred
Compensation Plan in 2025. Pursuant to the deferred compensation plan, non-employee directors are permitted to
elect to defer up to 100% of their annual cash retainer. Participant accounts are credited with earnings based on the
participant’s investment allocation among a menu of investment options selected by the deferred compensation
plan administrator. Participants are 100% vested in the participant deferrals and related earnings. We do not make
contributions to the deferred compensation plan and do 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 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 or her designated
beneficiary will receive the undistributed portion of his or her account balances in a lump-sum payment. Subject to
approval by the deferred compensation 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).

Target Stock Ownership Guidelines

Our board of directors has implemented stock ownership guidelines for our directors in order to foster equity
ownership and align the interests of our directors with our shareholders. Within five years of becoming a director,
each director is expected to beneficially own a number of shares of our common stock at least equal in value to
500% of the director’s annual cash retainer. All of our non-employee directors were in compliance with the stock
ownership guidelines as of the record date.
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Common Stock Ownership

Common Stock Ownership by Management

The following table sets forth information as of February 26, 2026 with respect to the beneficial ownership of our
common stock by (i) each of our current directors, (ii) each of our NEOs, and (iii) the 17 persons, as a group.

Shares Shares
Beneficially Beneficially
Owned with Owned with Shares
Sole Voting  Shared Voting Issuable
and/or Sole or Shared Upon Exercise
Name and Investment Investment of Stock Percentage
Address of Beneficial Owner® Power® Power Options® of Class
Named Executive Officers:
Cameron M. Bready 325,114 264,800 589,914 *
Robert Cortopassi 52,895 23,331 76,226 *
Josh J. Whipple 72,884 48,444 121,328 *
David L. Green 57,179 98,328 155,507 *
Ryan J. Loy — — — *
Independent Directors and Director Nominees:
F. Thaddeus Arroyo 13,093 4,822 17,915 *
Robert H.B. Baldwin, Jr. 45,911 — 45,911 *
John G. Bruno 18,670 — 18,670 *
Archana Deskus 1,320 — 1,320 *
Joia M. Johnson 16,567 3,123 19,690 *
Kirsten M. Kliphouse 5,897 — 5,897 *
Connie D. McDaniel 30,014 — 30,014 *
Joseph H. Osnoss 7,796 — 7,796 *
William B. Plummer 15,506 — 15,506 *
Vivek Sankaran 239 — 239 *
Patricia A. Watson 2,651 — 2,651 *
M. Troy Woods 505,852 83,226 589,078 *
All Directors and Executive Officers as a
Group®™” 1,144,805 431,469 1,576,274 2

* Less than one percent.
@ The address of each of the directors and officers listed is c/o Global Payments Inc., 3550 Lenox Road, Atlanta, Georgia 30326.

@ Includes the number of shares of common stock the person “beneficially owns,” as defined by SEC rules, other than shares issuable upon the
exercise of options that are currently vested or that will vest within 60 days of February 26, 2026. Unless otherwise indicated, each person
listed in the table possesses sole voting and investment power with respect to the common shares reported in this column to be owned by
such person.

® Includes the number of shares that the person had a right to acquire as of, or within 60 days after, February 26, 2026, through the exercise of
stock options.

 Includes 7,723 shares held by Mr. Osnoss for the benefit of Silver Lake Technology Management, L.L.C., certain of its affiliates or certain of
the funds they manage.
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Common Stock Ownership by Non-Management Shareholders

Below is information regarding the beneficial ownership of our securities by each person known to us to beneficially
own more than 5% of any class of our securities as of the date reflected below:

Name and Address of Beneficial Owner

Amount and
Nature of
Beneficial

Ownership

Percent
of Shares

GTCR W Aggregator LP® 43,268,041 15.5%
The Vanguard Group® 24,946,644 8.9%
BlackRock, Inc.® 17,654,029 6.3%

® This information is contained in a Schedule 13G filed by GTCR W Aggregator LP with the SEC on January 12, 2026. GTCR Aggregator is
managed by GTCR Partners, its general partner, which is indirectly managed by GTCR Investment XlIl and GTCR Investment XIV. GTCR
Investment XIll and GTCR Investment XIV are each managed by a board of managers (respectively, the “GTCR XlIl Board” and the “GTCR
X1V Board” and the individual members thereof, the “Managers”), and no single person has voting or dispositive authority over the securities
reported herein. Each of the Reporting Persons and Managers may be deemed to share beneficial ownership of the reported securities,
provided that each Manager disclaims beneficial ownership of the reported securities. The address of GTCR W Aggregator is c/o GTRC LLC,

300 North LaSalle Street, Suite 5600, Chicago, IL 60654.

@ This information is contained in a Schedule 13G/A filed by The Vanguard Group with the SEC on February 13, 2024. The Vanguard Group
reported sole dispositive power for 23,843,982 shares, shared dispositive power for 1,102,662 shares, sole voting power for O shares, and
shared voting power for 332,226 shares. The address of The Vanguard Group is 100 Vanguard Blvd., Malvern, PA 19355.

®) This information is contained in a Schedule 13G/A filed by Blackrock, Inc. with the SEC on January 26, 2024. Blackrock, Inc. reported sole
dispositive power of 17,654,029 shares and sole voting power of 15,851,805 shares. The address of Blackrock, Inc. is 40 East 52nd Street,

New York, NY 10022.

Equity Compensation Plan Information

The following table provides certain information as of December 31, 2025 concerning the shares of our common

stock that may be issued under the 2025 Incentive Plan, as well as the 2011 Incentive Plan and plans assumed by
the Company in connection with prior acquisitions (collectively, the “Assumed Plans”): Total System Services 2017
Omnibus Plan, Total System Services 2012 Omnibus Plan, Total System Services 2007 Omnibus Plan, and EVO
Payments, Inc. Second Amended and Restated 2018 Omnibus Incentive Stock Plan.

Number of securities
to be issued upon

exercise of
outstanding options,
warrants and rights

Number of securities
remaining available for
future issuance under
equity compensation

plans (excluding
securities reflected
in column (a)

Weighted-average
exercise price of
outstanding
options, warrants
and rights

Plan category (@ (b)® ©®
Equity compensation plans approved by

security holders 1,790,670 $113.43 13,048,038

Equity compensation plans not approved by

security holders — — —
Total 1,790,670 $113.43 13,048,038

@ Reflects grants outstanding under the 2025 Incentive Plan, the 2011 Incentive Plan, and the Assumed Plans. The 2011 Incentive Plan and the
Assumed Plans remain operative only to govern awards outstanding thereunder; no further grants or awards may be made under the 2011
Incentive Plan or the Assumed Plans.

@ Reflects the weighted-average exercise price of outstanding options and does not relate to outstanding performance units that convert to
shares of common stock for no consideration.

® we currently issue shares under the 2025 Incentive Plan and the 2025 ESPP Plan only.

@ Includes shares authorized for issuance under the 2025 Incentive Plan, all of which are available for issuance pursuant to grants of full-value
stock awards.

©) Reflects 2,111,273 shares available for issuance under the 2025 ESPP Plan, but exclusive of 71,604 shares issued for the Q4 2025 offering
period processed in January 2026, and an estimated 80,000 shares subject to purchase during the current offering period under the 2025
ESPP.
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Position with Global Payments and

Age Current Position Other Principal Business Affiliations

David L. Green 58 Chief Administrative  Chief Administrative Officer (July 2024 — January
Officer® 2026); Chief Administrative and Legal Officer and
Corporate Secretary (June 2023 — July 2024);
General Counsel and Corporate Secretary
(November 2013 — June 2023)

. /b
® Ryan Loy, the Company’s Chief Technology Officer, was hired as Chief Information Officer and appointed an executive officer of the Company,

effective May 1, 2025. As of January 29, 2026, Mr. Loy remains at the Company as Chief Technology Officer, but is no longer an executive
officer.

@ pavid Green, the Company’s Chief Administrative Officer, resigned from his position for good reason effective January 9, 2026.

There are no arrangements or understandings between any of our executive officers or named executive officers
and any other person pursuant to which any of them was appointed an officer, other than arrangements, or
understandings with our officers acting solely in their capacities as such.
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Proposal Two: Advisory Vote to Approve the
2025 Compensation of Our Named Executive
Officers

In accordance with Section 14A of the Exchange Act, our board is asking shareholders to approve an advisory
resolution on executive compensation. The advisory vote is a non-binding vote to approve the compensation of our
NEOs in 2025. The vote, which is known as a “say-on-pay” vote, is intended to give our shareholders the
opportunity to express their views on our NEOs’ compensation. The vote is not intended to address any specific
item of compensation, but rather the overall compensation of our NEOs and the philosophy, policies and practices
described in this proxy statement. The text of the resolution is as follows:

RESOLVED, that the Company’s shareholders APPROVE, on an advisory basis, the compensation of the
Company’'s NEOs as disclosed in this proxy statement, including the Compensation Discussion and Analysis, the
Summary Compensation Table and related compensation tables and narrative discussion.

We urge 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 our NEOs in 2025.

The vote regarding the compensation of the NEOs described in this Proposal No. 2 is advisory and therefore, is not
binding on us or our board. Although non-binding, our board values the opinions that shareholders express in their
votes and will review the voting results and take them into consideration as it deems appropriate when making
future decisions regarding our executive compensation programs. Our board of directors has adopted a policy
providing for an annual say-on-pay vote. Unless our board of directors modifies this policy, the next say-on-pay vote
will be held at our next annual shareholder meeting in 2027.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE

“FOR” THE APPROVAL, ON AN ADVISORY BASIS, OF THE 2025
COMPENSATION OF OUR NEOSs, AS DISCLOSED IN THIS PROXY STATEMENT.
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2025 Executive Summary

2025 was a pivotal year for Global Payments, characterized by decisive strategic actions that strengthened our
competitive position and accelerated our transformation into a focused merchant solutions leader. We achieved our
financial targets for the year, as discussed in greater detail in the Compensation Discussion and Analysis under
Performance Metrics for Short-Term Incentive, while also positioning our organization to execute on a simplified
strategy to deliver long-term sustainable performance, including by:

 Entering into, and completing in January 2026, definitive agreements to acquire Worldpay and divest Issuer
Solutions, resulting in strengthened capabilities and scale across payment technology and software solutions
for merchants of all sizes.

» Launching our next-generation Genius platform, building exceptional market resonance and reinforcing Genius
as a flagship innovation and platform.

« Aligning our brand identity across assets and go-to-market activities, including unifying POS businesses under
the Genius brand.

» Divesting Heartland Payroll and returning $500 million of the proceeds to shareholders as part of our effort to
accelerate value creation and emphasize the markets where we are best positioned to compete and win.

» Returning $1.5 billion of capital to shareholders through share repurchases and dividends.
» Expansion of our international reach through key international partnerships and joint ventures.
» Operational cost optimization and margin expansion efforts.

* Investing in Al-driven innovation in fraud prevention, customer experience, and unified commerce back-end
integration for omnichannel experiences.

 Strengthening our governance through board refreshment.

2025 Progress Against Our Strategic Priorities

During 2025, we were guided by delivering on our strategic priorities, which aligned with our significant
transformation program that we undertook in 2024. As part of this program, we initiated a holistic review of our
business to examine our strategy, our operational fitness, and our ability to deliver sustainable performance.

Our 2025 incentive program aligns payouts with financial performance and share price performance, including tying
a substantial portion of our NEOs’ target annual compensation to the achievement of pre-established financial
objectives that support our business strategy and priorities, with a mix that incorporates short- and long-term
performance goals.

We believe that for 2025, our executive compensation programs aligned individual compensation with the short-
term and long-term performance of our Company. This included our Compensation Committee adding a third
financial metric to our short-term incentive plan based on the adjusted operating income benefit of our
transformation, and resulting in the payouts described below in this Compensation Discussion & Analysis.
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COMPENSATION DISCUSSION AND ANALYSIS

This Compensation Discussion and Analysis describes our executive
compensation philosophy and program and compensation decisions made
under the program for our NEOs for 2025.

Management Changes

We experienced changes in our executive management team during 2025 and
early in 2026 in connection with the Worldpay closing that impacted the group
comprising our executive officers:

Dara Steele-Belkin, the Company’s Chief Legal Officer, was appointed an
executive officer of the Company, effective April 24, 2025.

Ryan Loy, the Company’s Chief Technology Officer, was appointed an executive
officer of the Company, effective May 1, 2025. As of January 29, 2026, Mr. Loy
remains at the Company as Chief Technology Officer, but is no longer an
executive officer.

Nichole Viviani, the Company’s Chief People, Culture and Change Officer, was
hired effective January 9, 2026, and became an executive officer of the
Company effective January 29, 2026.

David Green, the Company’s Chief Administrative Officer, resigned from his
position for good reason effective January 9, 2026.
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2025 Executive Compensation Highlights

The following charts show the mix of total target compensation in 2025 for our Chief Executive Officer and the
average of our continuing NEOs, as well as the portion of compensation that is subject to forfeiture (“at risk”) or
performance-based.

CEO Total Target Compensation Other NEOs Total Target Compensation

At Risk Pay (89%)
Performance-Based (70%)

At Risk Pay (93%)
Performance-Based (73%)
Base Salary (7%)
Restricted Stock (20%)

Short-Term Cash
Incentive (11%)

Base Salary (11%)
Restricted Stock (19%)

Short-Term Cash
Incentive (13%)

Stock Options (21%)

Stock Options (19%)

Performance Units (41%) Performance Units (38%)

* Performance units are reflected at target allocation.

Core Component Objective Features
Base Salary Base salaries are intended to provide compensation consistent with our 68
NEOs' responsibilities, experience and performance in relation to the
marketplace.

SEIELY

Annual Cash Incentives Our annual short-term performance plan rewards short-term Company 68
performance, while aligning the interests of our NEOs with those of our
shareholders. Our annual cash incentives are based on annual financial
performance objectives established by our Compensation Committee.

Final payout is based on our Compensation Committee’s analysis and
certification of the Company’s performance against the pre-established
goals.

Cash Incentives

Performance Stock Units (PSUs)  PSUs vest after a three-year performance period, based on EPS and 2
relative total shareholder return (TSR) results. PSUs incentivize the
achievement of long-term performance objectives and share price
performance to align our NEOs’ economic interests with those of our
shareholders.

Stock Options Stock options vest in equal installments on each of the first three 73
anniversaries of the grant date. Stock options are intended to provide a
strong incentive for creation of long-term shareholder value, as stock
options may be exercised for a profit only to the extent the price of our
stock appreciates after the grant date.

Restricted Stock Restricted stock granted as part of our annual compensation program 73
vests in equal installments on each of the first three anniversaries of the
grant date. Time-based restricted stock provides a retentive element to our
compensation program, while tying the value of the award to the
performance of our stock.

Long-Term Equity Incentives

GLOBAL PAYMENTS INC. | 2026 Proxy Statement—65




TABLE OF CONTENTS

Compensation Practices and Policies

What We Do What We Don’t Do

Tie pay to financial and share price performance

Employ robust goal-setting process to align goals
with Company strategy

Retain an independent compensation consultant
Benchmark against our peer group
Conduct an annual say-on-pay vote

Adjust performance metrics under our short-term
incentive plan to reflect acquisition and disposition
impacts

Require Compensation Committee certification of
performance results for purposes of NEOSs’
compensation

Payouts under our short-term incentive plan and
long-term PSUs are capped at 200% of target

Employ “double-trigger” change-in-control
compensation

Maintain a comprehensive clawback policy that
requires the Company to recover incentive
compensation in the event of an accounting
restatement

Impose minimum stock ownership thresholds as

a percentage of base salary (CEO, 600%; all other
NEOs, 400%) and holding periods until such
thresholds are met

Engage with our shareholders on executive
compensation and communicate feedback to our
board
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Permit hedging or pledging of our stock

Re-price or backdate stock options or issue
discounted stock options or SARs

Permit liberal share recycling or “net share
counting” upon exercise of stock options or SARs
Pay dividend equivalent rights on PSUs

Provide excessive perquisites, benefits or
severance benefits

Count unexercised options (vested or unvested)
and unearned PSUs towards satisfaction of stock
ownership guidelines
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Evolution of our Executive Compensation Program

* 2025
m + Added another financial metric to our short-term
« Extensive engagement with shareholders in incentive plan based on the adjusted operating
response to the advisory vote on executive income bt_eneﬁl qf our transformauon resulting in
compensation the followmg weighting: _Adjusted_ Net Revenue
(40%); Adjusted Operating Margin (40%); and
* Refreshed composition of the Compensation Transformation Adjusted Operating Income
Committee with two new independent directors Benefit (20%)
= Compensation Committee stated its intention = Adding a non-financial metric to our short-term
to not make future one-time incremental incentive plan (for each NEO other than the CEO)
awards to our NEOS based on key individual strategic objectives resulting
. in the following weighting: Adjusted Net Revenue
= Enhanced proxy disclosure of annual and (30%); Adjusted Operating Margin (30%);

long-term incentive compensation design Integration/Transformation Adjusted Operating Income

Eliminated adjusted EPS as duplicate metric Benefit (20%); and Individual Objectives (20%)
in the annual and long-term incentives

Eliminating stock options as part of the long-term
Reduced maximum payout opportunity for incentive awards offering resulting in the following mix:
PSUs from 400% to 200% of target PSUs (50%); Time-Based Restricted Shares of
Common Stock (50%)

.

Adopted new clawback policy

Effect of Most Recent Shareholder Say-On Pay Advisory Vote on Executive
Compensation

At the 2025 annual meeting of shareholders, approximately 85% of the votes cast on our say-on-pay proposal
supported our 2024 NEO compensation program. We believe these results reflect investor support for our overall
compensation philosophy and decisions. Nevertheless, our Compensation Committee regularly reviews the NEO
compensation program to ensure it remains competitive and aligned with our shareholders’ interests.

In 2025, the Committee added a third financial metric to our short-term incentive plan based on the adjusted
operating income benefit of the significant transformation initiative we undertook in 2024 and continued through
2025. Our short-term incentive plan for 2025 included financial performance goals related to adjusted net revenue
(40%), adjusted operating margin (40%), and transformation adjusted operating income benefit (20%).

Our Compensation Committee regularly seeks to review the compensation program with key stakeholders.

Compensation Philosophy and Objectives

Our executive compensation program is designed not only to retain and attract highly qualified and effective
executives, but also to motivate them to substantially contribute to Global Payments’ future success for the long-
term benefit of shareholders and reward them for doing so. Accordingly, our board and Compensation Committee
believe that there should be a strong relationship between pay and corporate performance (both financial results
and stock price), and our executive compensation program reflects this belief.

Accordingly, we tie a substantial portion of our NEOs' target annual compensation to the achievement of pre-
established financial objectives that support our business strategy, with a mix that incorporates short- and long-term
performance goals. We believe that for 2025, our executive compensation program aligned individual compensation
with the short-term and long-term performance of our Company.
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The following table sets forth the range of goals for the performance measures for 2025, our actual performance
results and the actual performance payout results for 2025 as compared to 2024.

2025 Performance and Targets 2024 Performance and Targets
Transformation
Adjusted
Adjusted Net  Adjusted Operating Adjusted Net Adjusted
Revenue Operating Income Revenue Operating
Performance / Payout (millions) Margin (millions) (millions) Margin
Performance thresholds:
Threshold $8,613 43.3% $ 125 $8,780 44.5%
Target $9,066 43.8% $ 150 $9,242 45.0%
Maximum $9,339 44.2% $ 175 $9,519 45.4%
Actual Performance $9,015 44.0% $ 226 $9,188 45.0%
Actual Performance Payout Results 94.3% 151.3% 200.0% 94.2% 100.0%

2025 Pro Forma Performance Targets

In December 2024, the Company completed its divestiture of its AdvancedMD (AMD) business and, in August 2025,
closed the sale of its payroll business. Each of these transactions had the result of reducing adjusted net revenue
for all or part of 2025 when compared to 2024 results. As noted on page 70, the Committee adjusts performance
metrics under our STI plan to reflect acquisition and disposition impacts.

Further, in 2025, the Company began including share-based compensation (SBC) expense in our adjusted
earnings results to better align our convention with our peers. This additional expense had a negative impact on
adjusted operating margin for 2025 when compared to 2024 results.

On a pro forma basis considering these changes from 2024 to 2025, the Target adjusted net revenue goal for 2025
under the STI plan exceeded 2024 results by approximately 6% and the Target adjusted operating margin goal was
50 basis points higher compared to 2024 results.

Payouts for Short-Term Incentive Plan

The following table summarizes the final short-term incentive plan payouts for each NEO based on performance in
2025 for each performance metric and actual payout.

Transformation

Adjusted
Adjusted Net Adjusted Operating Operating Income
Revenue Margin Benefit Payout %®
Cameron M. Bready $792,532 $1,271,021 $840,000 $2,903,553 138.3%
Robert M. Cortopassi $365,602 $ 586,334 $387,500 $1,339,436 138.3%
Joshua J. Whipple $339,656 $ 544,723 $360,000 $1,244,379 138.3%
Ryan J. Loy® $157,248 $ 252,187 $166,667 $ 576,101 138.3%
David L. Green $314,748 $ 504,777 $333,600 $1,153,125 138.3%

@ Each of our NEOs who are remaining in their positions with the Company elected to receive 10% of their short-term incentive payout in equity
rather than cash and our Compensation Committee used its discretion to pay such amounts in restricted stock awards having a grant date fair
value equal to 10% of the 2025 payout under the short-term incentive plan, that vest one-year from the time of grant.

@ The short-term incentive payout for 2025 for Mr. Loy reflected above represents the proration based on actual performance for the months
following his hiring and appointment as an executive officer.
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2026 Performance Metrics for Short-Term Incentive Plan

In 2024, we initiated a comprehensive review of our business, which led to an updated strategy focused on directing
our resources, efforts, and investments toward the areas with most promising growth opportunities. As a result, in
2025, our Compensation Committee approved the addition of a financial strategic component for the short-term
incentive plan related to this transformation initiative.

In 2026, our Compensation Committee maintained this strategic component, but expanded it to also include
integration initiatives, while also approving the addition of an individualized objectives metric (for each NEO other
than the CEO) (the “Individual Objectives”) to provide a more direct linkage between individual NEO performance
and pay under the STI plan. This component aligns the Company’s STI plan with its peers and promotes individual
accountability for strategic objectives, while allowing for differentiation among the NEOs. The CEO will recommend
to our Compensation Committee the Individual Objectives payout for each NEO (other than himself).

The weightings for each metric for 2026 are provided below.

Metric / Weighting® Rationale Threshold Target Maximum
Adjusted Net Revenue (30%) Key component of annual operating plan 50% 100% 200%
Adjusted Operating Margin (30%) Key measurement of overall profitability 50% 100% 200%
Transformation/Integration Key measurement of profitability related to 50% 100% 200%
Adjusted Operating Income Benefit  transformation efforts

(20%)

Individual Objectives (20%) Key non-financial strategic objectives 0% —200%

@ For Mr. Bready, the weightings for each STI metric for 2026 will remain the same as they were for 2025 — adjusted net revenue (40%),
adjusted operating margin (40%), and transformation adjusted operating income benefit (20%).

For each of these separately calculated performance metrics, each NEO (other than Mr. Bready with respect to the Individual Objectives
metric) could earn from 0% to 200% of the target opportunity. Because the financial performance metrics are calculated for the sole purpose
of determining compensation, they may differ from similar non-GAAP financial measures reported elsewhere in Company filings.

Long-Term Incentive Plan

Each year, we grant long-term incentive awards, which we refer to as LTIs, to our NEOs and other key employees
throughout the Company. LTI grants for the NEOs for 2025 were made pursuant to our 2011 Amended and
Restated Incentive Plan, or the 2011 Incentive Plan, which was approved at our 2016 annual shareholders meeting,
with the exception of Mr. Loy’s grants. At the April 2025 annual shareholders meeting we presented a new plan, the
2025 Incentive Plan, which was approved by shareholders, and Mr. Loy’s LTI grants were made pursuant to the
2025 Incentive Plan. All grants of LTIs to our NEOs were approved by our Compensation Committee and are based
on target values consistent with each NEO's responsibilities, relative to comparable positions in the marketplace.
LTI awards align the NEOS’ interests with those of the shareholders by linking their compensation to our share price.

In determining the LTI awards for each NEO, our Compensation Committee considered the market data for LTI
awards and target total direct compensation opportunities for comparable positions within our peer group, as
reflected in the annual report provided by FW Cook (“FWC"), our Compensation Committee’s general assessment
of the Chief Executive Officer, and the Chief Executive Officer’'s assessment and recommendations with respect to
the other NEOs. Our Compensation Committee does not use a specific formula for evaluating the individual
performance of each NEO. Our Compensation Committee makes each assessment, taking into consideration the
quality and effectiveness of each NEO's leadership and their respective contribution to the Company’s financial and
operational success, as well as the totality of the executive’s performance and tenure.
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After considering all of these factors, in February 2025, our Compensation Committee increased the target
opportunities for our NEOs as follows:

2025 Total 2024 Total % Change
Cameron M. Bready $16,000,000 $13,750,000 16%
Robert M. Cortopassi $ 5,750,000 $ 5,000,000 15%
Joshua J. Whipple $ 5,350,000 $ 4,600,000 16%
Ryan J. Loy® $ 3,500,000 = =
David L. Green $ 4,050,000 $ 3,300,000 23%

@ mr. Loy was appointed an executive officer, effective May 1, 2025. Accordingly, his target LTI opportunity for 2024 is not reflected in this table.
Mr. Loy’s sign-on grant of restricted shares is not reflected in this table because it is a one-time award in connection with his hiring and not
part of Mr. Loy’s ongoing target LTI opportunity.

Approximately half of the target allocation of LTIs granted to our NEOs in 2025 was in the form of PSUs (expressed
at target), approximately 25% was in the form of stock options, and approximately 25% was in the form of time-
based restricted shares of common stock. In determining the appropriate mix of LTI awards, our Compensation
Committee took into account competitive market practices of peer group companies, its belief that a blend of equity
awards has both an incentive and retention effect, and its belief that granting multiple types of LTI awards mitigates
compensation risk that may be associated with the use of a single LTI vehicle.

2025 Performance Units Design

In 2025, our Compensation Committee granted approximately 50% of the target 2025 LTI awards to our NEOs in
performance units. The performance units granted to our NEOs in 2025 may be earned based on the growth of our
annual adjusted EPS, as modified at the end of the three-year performance period by the TSR modifier. The
maximum payout is two times the target number of the performance units. The minimum payout is zero.

Metric Rationale TSR Performance Multiplier
Adjusted EPS Provides a strong incentive for sustained +/- 25% multiplier based on the Company’s
growth over the long-term with full vesting at  total shareholder return rank relative to the
the end of three years, while also includinga  S&P 500 index over the three-year
modifier based on three-year relative TSR performance period
performance.

The 2025 PSUs have a three-year performance period and may be earned based on the sustained year-over-year
growth in our annual adjusted EPS, subject to downward or upward adjustment of 25% based on relative TSR (up
to the 200% of target maximum). At the beginning of the performance period, both the threshold, target and
maximum annual adjusted EPS growth rates and the TSR modifier are set by our Compensation Committee for the
entire performance period. The threshold, target and maximum adjusted EPS growth goal for each of the

three years in the performance period is determined as a percentage increase over the actual results from the prior
year, assuming constant currencies. As a result, payouts for the second and third year of the performance period
require sustained growth over the three-year period. Because growth rates are calculated separately for each year
in the performance period and are not aggregated over the three-year performance period, the plan allows for a
long-term growth goal while recalibrating to actual performance on an annual basis.

The TSR modifier is determined based on the Company’s total shareholder return performance rank relative to the
S&P 500 index over the entire three-year performance period. This design rewards our NEOs for strong adjusted
EPS growth and relative total shareholder return performance.

In determining the targets for the PSUs, our Compensation Committee balances the consideration of the likelihood
of achievement for these performance targets with the effectiveness of such targets in incentivizing performance.
Our Compensation Committee aims to set performance targets that are expected to be possible, but not easy, to
achieve with meaningful effort.

Earned performance units will convert into unrestricted shares following the third anniversary of the performance
unit grant date, provided that our Compensation Committee has certified the performance results described above.
As a result, there is no payout of the award until the end of the three-year performance period.
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Our NEOs received the following number of restricted shares in 2025:

Target Number of
Allocation to Restricted Shares

Restricted Stock Granted®
Cameron M. Bready $4,000,000 37,994
Robert M. Cortopassi $1,437,500 13,655
Joshua J. Whipple $1,337,500 12,705
Ryan J. Loy® $ 875,000 10,997
David L. Green $1,012,500 9,618

® The number of shares was calculated by dividing the dollar value by the share price as of the close of market on the grant date on
February 28, 2025 ($105.28) and, for Mr. Loy’s annual target grant upon his hiring, May 8, 2025 ($79.57), rounding up to the next whole
share.

@ In addition, Mr. Loy received a one-time sign-on award of $1,500,000, or 18,852 restricted shares, in 2025 in connection with his hiring.

Changes to 2026 LTI Plan

In 2026, the Committee examined market data, including our peer group, with regards to the LTI mix of our
executive compensation program. Following its consideration of such data, the Committee determined to modify the
mix for 2026 by removing stock options as an element of the plan and allocating approximately 50% of LTI awards
in each of PSUs (with the same design) and restricted stock. The Committee believes that this change will align the
LTI plan to the prevailing market and the Company’s peers, reduce volatility and share dilution in the LTI program,
and enhance retention through greater use of restricted stock in the annual LTI program, while retaining the correct
incentives to motivate the NEOs to achieve results in selected metrics that help drive growth and share price
performance.

Payout of 2023 Performance Units

The 2023 PSUs could be earned between 0% and 200% of target based on achievement of annual adjusted EPS
growth rates, subject to a relative TSR modifier. The percentage increase goals for threshold, target, and maximum
are set at the beginning of the three year period and do not change throughout. The actual adjusted EPS growth
goals for each of the three years in the performance period are then determined as a percentage increase over the
actual results from the prior year using the growth rates set at the beginning of the three year period, assuming
constant currencies, with payouts determined based on straight line interpolation. As a result, payouts for the
second and third year of the performance period required sustained growth over the three-year period.

Actual 2023 Adjusted EPS Growth Results

Performance Actual Annual Adjusted EPS Actual EPS Performance
Year Growth Annual Multiple Multiplier®
2023 15.6% 190.0%
2024 13.9% 147.5% 157.5%
2025 13.4% 135.0%

@ Reflects the average of the resulting Annual Multiples for each of 2023, 2024 and 2025.

Company’s TSR Percentile TSR Actual TSR Performance and
Action Rank vs. S&P 500 (01/01/2023 — 12/31/2025) Modifier Relative TSR Modifier
Reduction 25th percentile or below -259  Inthe period ended 12/31/2025,
our TSR ranked below the 25th
No change Between 25th and 75th percentile — percentile relaive to companies in

the S&P 500 index, and therefore,
the final performance payout was

Enh t Above 75th til +25%
nhancemen ove percentie ” reduced by 25%.
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Final Payout Determination for 2023 Performance Units

Actual EPS \Ctu: Final Performance
Performance _ TSR Payout
Multiplier Aodifier (as a % of Target)

157.5% - 75% 118.1%

Shares Earned at
Target Number of  End of Performance Value When

Shares Granted Period Earned®
Cameron M. Bready 61,367 72,476 $5,609,643
Robert M. Cortopassi® — _ _
Joshua J. Whipple 20,333 24,014 1,858,684
Ryan J. Loy® _ _ _
David L. Green 13,703 16,184 1,252,642

@ Reflects the total value based upon the closing share price of $77.40 on December 31, 2025.

@ mr. Cortopassi and Mr. Loy were not NEOs in 2023 at the time of the PSU grant. Refer to the “Outstanding Equity Awards” table on page 85
for additional information on the 2023 PSUs earned by Mr. Cortopassi.

One-Time Sign-on Awards for Mr. Loy

In connection with Mr. Loy’s commencement of employment with the Company, our Compensation Committee
approved the following one-time sign-on awards: (i) a sign-on cash award of $500,000, which must be repaid to the
Company on a pro-rated basis if Mr. Loy voluntarily resigns from the Company within one year of his hire date; and
(ii) a restricted stock award of $1,500,000, or 18,852 shares.

Other Benefits

Other perquisites are provided to help our NEOs be more productive and efficient and as a competitive
compensation measure. They are limited in amount and the Company maintains a strict policy regarding the
eligibility and use of these benefits, which include financial planning, corporate housing, relocation costs, access to
an executive health program, and limited personal use of the Company airplane. Annual NEO personal use of the
plane is capped at 50 hours of flight time for the Chief Executive Officer, and 15 hours for all other NEOs. To the
extent an NEO or other employee uses the Company’s plane for personal travel without reimbursement to the
Company, they are imputed compensation for tax purposes based on the Standard Industry Fare Level rates that
are published by the IRS.

In addition, we may ask our NEOs and some of their spouses to participate in President’s Club trips offered as
rewards to certain other employees for excellent sales or other performance. We treat the expenses of spouses as
taxable income to the executives. Because spousal participation is at our request and can be disruptive to other
plans they may have, we provide a gross-up on that taxable income.

Our NEOs are eligible to participate in our non-qualified deferred compensation plan, pursuant to which they may
elect to defer up to 100% of their base salary and other eligible forms of compensation. In 2025, no NEO made
elections to contribute into the deferred compensation plan and Mr. Whipple was the only NEO who made
withdrawals from the deferred compensation plan. In addition, the NEOs are eligible for a 401(k) restoration
program in which a participant will continue to receive a company match once they contribute annually 5% of
eligible pay up to the IRS income limit. The restoration Company match, which is contributed into the non-qualified
deferred compensation plan, vests immediately after three years of service. See “Compensation of Named
Executive Officers — Non-Qualified Deferred Compensation Plan” on page 87 for more detail regarding the plan.
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Employment Agreements

We are party to an employment agreement with each of our continuing NEOs. These employment agreements
provide benefits to our Company that, we believe, are necessary in order to attract and retain highly-qualified
executives. Each NEO has agreed not to disclose confidential information or compete with us, and not to solicit our
customers or recruit our employees, for a period of generally 24 months following the termination of his or her
employment. In exchange, we offer limited income and benefit protections to the NEO, but we do not provide for
any excise tax gross-ups.

How Compensation Decisions Are Made
Objectives of Compensation Policies

The primary goal of our executive compensation program is to achieve results in selected metrics that help drive
growth and share price performance, thereby creating value for our shareholders. Our compensation programs are
grounded on the concept of paying for performance and intended to foster a high-performance culture, aligning the
interests of our executive team with those of our shareholders.

Our Compensation Committee designs and, at least annually, reviews our compensation program with a view of
retaining and attracting executive leadership of a caliber and level of experience necessary to manage our complex,
growth-oriented and global businesses. Our Compensation Committee considers market data, as more fully
described below, as a component for determining NEO compensation. Our Compensation Committee also
considers and assesses potential risk and risk mitigation factors in our compensation program. For 2025, our
Compensation Committee concluded that our compensation practices are balanced, do not encourage excessive
risk taking by our NEOs, and are not reasonably likely to have a material adverse effect on our Company.

Role of the Independent Compensation Consultant

Our Compensation Committee has retained FWC as its independent compensation consultant. Our Compensation
Committee assessed the independence of FWC and whether its work raised any conflict of interest, taking into
consideration the independence factors set forth in applicable SEC and NYSE rules, and determined that FWC is
independent. FWC took guidance from and reported directly to our Compensation Committee. FWC advised our
Compensation Committee on current and future trends and issues in executive compensation and on the
competitiveness of the compensation structure and levels of our NEOs during 2025. At the request of our
Compensation Committee and to provide context for our Compensation Committee’s compensation decisions made
for 2025, FWC performed the following services:

» Conducted market reviews and analyses for our NEOs to determine whether their total targeted compensation
opportunities were competitive with positions of a similar scope in similarly-sized companies in similar
industries;

» Conducted a peer group review of our executive compensation peer group and provided recommendations
based on market practices;

» Reviewed the compensation programs with management to assess whether the policies and programs
encourage behaviors that would create material adverse effect for the Company;

» Assessed the overall retention value of outstanding equity for our NEOs, as well as the Chief Executive
Officer’s pay relative to Company performance;

» Advised on the framework of our long-term incentive plan;
» Advised on the non-employee director compensation plan; and
» Attended Compensation Committee meetings, as requested by the committee, to discuss these items.

All services performed for us by FWC during 2025 were related to executive compensation and non-employee
director compensation.
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Peer Group

Our Compensation Committee considers the compensation programs and practices and resulting NEO
compensation opportunities and levels of selected other companies to assist it in setting our NEOs’ compensation to
ensure that such compensation remains competitive. The companies in the peer group were chosen, in consultation
with FWC, because (i) each company in the peer group is in the technology industry; (ii) each company in the peer
group is publicly traded; (iii) at the time the peer group was constructed, our revenues and market cap were near
the median of the group as a whole; and (iv) we compete for talent with many of these companies. There were no
changes to the companies in the peer group from 2024 to 2025.

« Adobe Inc.

Intercontinental Exchange, Inc.

 Alliance Data Systems Corporation Intuit, Inc.

» Automatic Data Processing, Inc. Mastercard Inc.

» Broadridge Financial Solutions, Inc. » Paychex, Inc.

» Cognizant Technology Solutions Corporation PayPal Holdings, Inc.

» Equifax Inc. Salesforce.com, Inc.

« Fidelity National Information Services, Inc. e TransUnion LLC
« Fisery, Inc. » Verisk Analytics, Inc.
» Corpay, Inc. (f/k/a FleetCor Technologies, Inc.) * Workday, Inc.

In connection with our Compensation Committee setting NEO compensation for 2025, FWC collected and analyzed
comprehensive market data. FWC presented market figures representing competitive ranges for base salary, target
short-term incentive opportunity, and long-term incentive opportunity.

Role of Named Executive Officers

In 2025, our Chief Executive Officer developed compensation recommendations for the NEOs based on market
data supplied by FWC, our Company'’s performance relative to goals approved by our Compensation Committee
and other individual contributions to our performance. FWC examined market data from our peer group and
analyzed compensation for comparable positions to those of our NEOs. Our Compensation Committee considered
the Chief Executive Officer's recommendations, other than for himself, in conjunction with the counsel of FWC and
the market data, in determining the compensation elements for these NEOs. In considering the FWC report, our
Compensation Committee primarily considered and reviewed compensation within the peer group. In setting actual
compensation levels for our NEOs, however, our Compensation Committee did not target any element of
compensation at a particular percentile or percentile range of the peer group data. Rather, our Compensation
Committee uses this information as one input in its decision-making process. Our Compensation Committee
determined all aspects of Mr. Bready's compensation as the Chief Executive Officer in consultation with FWC.

Mr. Bready did not participate in our Compensation Committee’s determination of his compensation.

Policies and Practices Regarding Timing of Equity Grants

Our Compensation Committee, in its discretion, typically makes the annual grant to all eligible employees at least
two business days after the public disclosure of either the Company’s fourth quarter earnings release or the filing of
the Company’s annual report, based upon the closing price of our common stock on the grant date. From time to
time, our Compensation Committee may approve supplemental or other non-recurring grants outside of our annual
compensation program.

While we do not have a formal written policy in place with regard to the timing of awards of equity in relation to the
disclosure of material nonpublic information, our Compensation Committee does not seek to time equity grants to
take advantage of information, either positive or negative, about our Company that has not been publicly disclosed.

Anti-Hedging Policy; Insider Trading Policy

We have adopted an insider trading policy containing policies and procedures governing the purchase, sale and/or
other dispositions of our securities by officers, directors and employees, or by the Company. Such policies and
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procedures are reasonably designed to promote compliance with insider trading laws, rules and regulations, and
any listing standards applicable to us. Our insider trading policy has been filed with the 2025 Form 10-K as required
by the rules and regulations of the SEC. Our insider trading policy prohibits directors and employees from engaging
in any transaction in which they profit if the value of our common stock declines.

Clawback Policy

Our Compensation Committee has adopted a comprehensive Incentive Compensation Recovery Policy (Clawback
Policy) in compliance with the mandatory provisions regarding incentive compensation as required by the NYSE
rules. In addition, as provided in our equity award agreements, Our Compensation Committee is authorized to
recover additional types of compensation, including time-based restricted stock units and stock options, paid to all
current and former executive officers in the event of an accounting restatement.

Target Stock Ownership Guidelines

Our Compensation Committee has implemented stock ownership guidelines for our NEOs and other members of
senior management to foster equity ownership and align the interests of our management team with our
shareholders. More specifically, within five years of his or her initial appointment to the position, the executive is
expected to beneficially own at least the number of shares as follows:

» For the Chief Executive Officer: equal to 600% of his or her base salary;
» For all other NEOs: equal to 400% of his or her base salary;

» For other select members of senior management: equal to 100% — 400% of his or her base salary.

Additionally, covered persons must retain 50% of their shares until such person has met the applicable ownership
guideline. Shares that count towards satisfaction of the stock ownership guidelines include the following: owned
stock, unvested restricted stock units, shares held in retirement savings accounts and unvested deferred shares.
Unexercised stock options (whether vested or unvested) and unearned PSUs do not count towards satisfaction of
the guidelines.

Each of our NEOs was in compliance with the stock ownership guidelines as of the record date.

When making equity award decisions, we do not consider existing equity ownership because we do not want to
discourage executive officers from holding significant amounts of our common stock. We also do not review realized
compensation from prior equity awards when making current compensation decisions.

Compensation Committee Report

The members of our Compensation Committee have reviewed and discussed the foregoing section entitled
“Compensation Discussion and Analysis” with management. Based on such review and discussion, our
Compensation Committee members, as of February 12, 2026, recommended to our board of directors that our
Compensation Discussion and Analysis be included in this proxy statement, which is to be incorporated by
reference into the 2025 Form 10-K. Mr. Sankaran joined our Compensation Committee following the approval of this
report.

COMPENSATION COMMITTEE MEMBERS
John G. Bruno (Chair)

Robert H.B. Baldwin, Jr.

Joia M. Johnson

Joseph H. Osnoss
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For 2023, the amounts for Mr. Bready were prorated based on actual performance for the months prior to and following his compensation
changes in 2023 in connection with his appointment as President and Chief Executive Officer.

In connection with the 2023 payouts under the short-term incentive plan, each of our then-continuing NEOs elected to receive 50% of their
short-term incentive payout in equity rather than cash and our Compensation Committee used its discretion to pay such amounts in restricted
stock awards having a grant date fair value equal to 50% of the 2023 payout under the short-term incentive plan, that vest one-year from the
time of grant.

©® «All Other Compensation” consists of the following:

Company
Contributions to Other
Non-Qualified Perquisites
Company Deferred Financial and
Contributions Compensation Planning Personal
to 401(K) Plans Plan Services Benefits®
Cameron M. Bready $17,500 $83,435 $24,690 $ 98,228 $223,853
Robert M. Cortopassi $17,500 $41,037 — $174,482 $233,019
Joshua J. Whipple $17,500 $41,483 $19,900 $ 54,324 $133,207
Ryan J. Loy $17,500 $27,572 — $ 32,954 $ 78,026
David L. Green $17,500 $37,204 $19,900 $ 27,868 $102,472

@ These perquisites and personal benefits consist of compensation related to personal usage of the Company airplane, Company-provided
corporate housing, Company-sponsored executive health program, and attendance at Company-sponsored events for our NEOs. For
Mr. Bready, $92,797 relates to personal plane usage. For Mr. Cortopassi, $151,651 relates to corporate housing and $20,871 relates to
personal plane usage. For Messrs. Loy, Whipple, and Green, $31,389, $54,324, and $27,868, respectively, relates to personal plane
usage.
The dollar amount of perquisites and personal benefits represents the cost we incurred to provide the perquisite or benefit. For
compensation reporting purposes, we valued the incremental cost of the personal use of the aircraft based on the variable costs incurred
by the Company, which include (i) landing, ramp and parking fees and expenses; (ii) crew travel expenses; (iii) supplies and catering,
(iv) aircraft fuel and oil expense; (v) any customs, foreign permit and similar fees; (vi) crew travel; (vii) passenger ground transportation; and
(viii) maintenance fees and expenses associated with the plane. The incremental cost of the use of the airplane does not include any costs
that would have been incurred by the Company whether or not the personal trip was taken. For compensation reporting purposes, we
valued the cost of rent, utilities, and other household expenses.
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@ This column represents the number of stock options granted in 2025 that will vest in equal installments on each of the first three anniversaries
of the grant date. The May 8, 2025 stock options granted to Mr. Loy were granted in connection with his hiring.

® This column represents the aggregate grant date fair value of equity awards granted in 2025, as further described in footnotes (2) and (3) to
the Summary Compensation Table.
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Option Awards Stock Awards
Equity Equity Incentive
Incentive Plan  Plan Awards:
Market Awards: Market or
Number of Number of Number of  Value of Number of Payout Value of

Securities Securities Shares or  Shares or Unearned Unearned
Underlying Underlying Option Units of Units of  Shares, Units, Shares, Units or
Unexercised Unexercised Exercise Option Stock That Stock That or Other Rights Other Rights
Options (#) Options (#) Price Expiration Have Not Have Not That Have Not That Have Not

Grant Date Exercisable® Unexercisable®  ($/sh) Date  Vested )@ Vested ($)®  Vested (#) Vested ($)©

David L. Green 712912016 5,635 — $ 74.66 7/29/2026 — — — —
3/1/2017 9,418 — $ 79.45  3/1/2027 — — — —

2/26/2018 7,837 — $114.70 2/26/2028 — — — —

2/25/2019 8,365 — $128.22  2/25/2029 — — — —

2/24/2020 9,572 — $200.42 2/24/2030 — — — —

2/22/2021 9,003 — $196.06 2/22/2031 — — — —

212212022 14,321 — $136.02 2/22/2032 — — — —

2/21/2023 10,960 5,481 $113.12  2/21/2033 — — — —

3/1/2024 5,053 10,107 $130.09  3/1/2034 — — — —

2/28/2025 — 22,621 $105.28 2/28/2035 — — — —

2/21/2023 — — — — 2,284 $ 176,782 — —

3/1/2024 — — — — 4228 $ 327,247 — —

2/28/2025 — — — — 13,409 $ 1,037,856 — —

2/21/2023 — — — —  16,184“ $ 1,252,642 — —

3/1/2024 — — — — — — 25,368 $ 1,963,483

2/28/2025 — — — — — — 38,470© $ 2,977,578

Total 80,254 38,209 36,105 $ 2,794,527  $ 63,838 $ 4,941,061

@ All stock options granted to Mr. Bready, Mr. Cortopassi, Mr. Whipple, and Mr. Green were granted pursuant to our 2011 Incentive Plan and
vest in equal installments on each of the first three anniversaries of the grant date. The stock options granted to Mr. Loy were made pursuant
to our 2025 Incentive Plan and vest in equal installments on each of the first three anniversaries of the grant date.

@ Represents shares of restricted stock that vest in equal installments on each of the first three anniversaries of the grant date.
©® Market value is calculated based on the closing price of our common stock on December 31, 2025 of $77.40.

@ Represents performance units granted during 2023. These performance units were earned based on the growth of our annual adjusted EPS
over each year (calculated separately) in the three year performance period ended December 31, 2025, as may be further adjusted based on
the TSR modifier. The final percentage of performance units earned is determined as the average of each of the three annual adjusted EPS
payout percentages (as a percentage of target) and then multiplied by the TSR modifier. The earned units converted into unrestricted shares
on the third anniversary of the performance unit grant date, February 21, 2026, following our Compensation Committee’s certification of the
performance results described above. In accordance with SEC rules, the number of performance units reflected in this table is based on
actual achievement at the payout level of 118.1% based on actual adjusted EPS for 2023, 2024, and 2025, as modified based on actual TSR
for the three year performance period. See the “Payout of 2023 Performance Units” section of the Compensation Discussion and Analysis on
page 69 for additional information.

The performance units granted to Mr. Cortopassi in 2023 were granted prior to his appointment as an executive officer of the Company. These
performance units are earned based on the same calculation as PSUs granted to the other NEOs, but have a maximum payout of 150% and
no TSR modifier, with a performance period ending December 31, 2025. In accordance with SEC rules, the number of performance units
reflected in the table is based on an actual achievement at the payout level of 144.2% based on actual adjusted EPS for 2023, 2024, and
2025.

® Represents performance units granted during 2024. These performance units are earned based on the same calculation as the
performance units granted in 2023, with a performance period ending December 31, 2026. In accordance with SEC rules, the number of
performance units reflected in the table is based on an assumed achievement. Based on actual adjusted EPS for 2024 and 2025, the
assumed achievement shown in the table is at the maximum payout level of 200%, assuming no TSR modifier is applied.
The performance units granted to Mr. Cortopassi in March 2024 were granted prior to his appointment as an executive officer of the Company
and had the same terms and conditions.

® Represents performance units granted during 2025. These performance units are earned based on the same calculation as the
performance units granted in 2023, with a performance period ending December 31, 2027. In accordance with SEC rules, the number of
performance units reflected in the table is based on an assumed achievement. Based on actual adjusted EPS for 2025, the assumed
achievement shown in the table is at the maximum payout level of 200%, assuming no TSR maodifier is applied.
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Stock Options Exercised and Stock Vested during 2025

The following table provides information on options exercised and stock awards that vested in 2025. The shares
shown as acquired on exercise or on vesting represent shares of our common stock.

Option Awards Stock Awards
" Numberof  Value  Numberof  value
Shares Acquired Realized on Shares Acquired Realized on
on Exercise (#) Exercise ($)® on Vesting (#)@ Vesting ($)©

Cameron M. Bready 3,780 84,646 42,016 $4,222,962
Robert M. Cortopassi — — 25,694 $2,453,128
Joshua J. Whipple — — 24,062 $2,412,979
Ryan J. Loy — — — —
David L. Green — — 16,011 $1,661,977

@ Represents the excess of the fair market value of the shares at the time of exercise over the exercise price of the options.

@ Includes shares acquired on the vesting of (i) restricted stock awards and (ii) performance units granted in 2022, except with respect to
Mr. Loy.

©) Represents the fair market value of the shares on the vesting date.

Non-Qualified Deferred Compensation Plan

Our NEOs are eligible to participate in our Non-Qualified Deferred Compensation Plan, referenced herein as the
deferred compensation plan.

The following table provides information on deferred compensation under the deferred compensation plan for each
NEO during 2025. In 2025, Mr. Whipple was the only NEO who made withdrawals from the deferred compensation
plan. NEOs are eligible for the 401(k) restoration program in which a participant will continue to receive a company
match once they have reached the IRS income limit and are contributing on average annually 5% to the 401(k)
plan. The Company match is contributed into the non-qualified deferred compensation plan and vests immediately
after three years of service. The Company match is included in the Summary Compensation Table above.
Aggregate earnings (losses) are not includible in the Summary Compensation Table above because they were not
above-market or preferential earnings. The aggregate balance includes amounts previously reported in the
Summary Compensation Table above in the previous years when earned if the NEO’s compensation was required
to be disclosed in a previous year.

NEO Company Aggregate Aggregate
Contributions Contributions Earnings Withdrawals Balance at
in 2025 in 2025® (Losses) in 2025 in 2025 December 31, 2025

Cameron M. Bready — $68,069 $60,125 — $428,626
Robert M. Cortopassi — $56,005 $39,391 — $242,188
Joshua J. Whipple — $37,969 $36,497 $36,854 $242,765
Ryan J. Loy — — — — —
David L. Green — $34,082 $34,855 — $267,225

@ The Company contribution was earned as of December 31, 2025, and will be deposited in the NEOs’ deferred compensation plan account in
2026. These contributions will be fully vested when deposited.

Pursuant to the deferred compensation plan, participants are permitted to elect to defer up to 100% of their base
salary and other eligible forms of cash compensation (such as cash incentive bonus). Participant accounts are
credited with earnings based on the participant’s investment allocation among a menu of investment options
selected by the deferred compensation plan administrator. Participants are 100% vested in the participant deferrals
and related earnings. We do 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 lump sum or in installments over a period of two to ten years. In the event a participant
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Retirement. Whether or not a change in control occurs, if the NEO’s employment is terminated by reason of his or
her retirement, the NEO will be entitled to receive accrued salary and benefits through the separation date and any
other benefits that may apply. All of the NEO's performance units, restricted stock awards and stock options will vest
(in the case of performance units, based on actual performance at the end of the applicable performance cycle),
and the options will remain exercisable for no more than 90 days following retirement.

Termination for Cause or Resignation Without Good Reason. If we terminate the NEO for cause, or if the NEO
resigns without good reason, the NEO will be entitled to receive accrued salary and benefits through the separation
date, but no additional severance amount will be payable under the terms of the employment agreement.

Change in Control Without Termination of Employment. Our compensation arrangements with our NEOs are
“double trigger,” meaning that in order for the NEO to receive severance payments and for the vesting of any of an
NEQ'’s awards to accelerate upon a change in control, there must be a change-in-control transaction as well as a
termination of employment without cause or resignation for good reason within 24 months after the change in
control (or, as described above, a termination in anticipation of a change in control). In addition, except in the case
of death or disability (and retirement in the cases of Messrs. Bready, Whipple and Green), receipt of severance
payments and benefits, whether or not in connection with a change in control, requires the NEO to execute a
release of claims in favor of the Company.
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Payments Made to Former Chief Administrative Officer

The compensation that Mr. Green will receive, as applicable, in connection with his resignation for good reason
effective January 9, 2026, with his last day expected to be April 1, 2026, is limited to, and does not exceed, the
compensation that he was entitled to receive for such resignation under his employment agreement, is conditioned
upon his compliance with the restrictive covenants included in his employment agreement and his execution of a
release, and includes the following:

92—

Mr. Green will receive a cash payment of $1,042,500, representing his base salary multiplied by one and a half,
$347,500 of which will be paid on or about October 1, 2026, and the remaining balance in equal installments
over the twelve-month period beginning on November 1, 2026.

Mr. Green will receive a target bonus of $834,000 multiplied by one and a half and paid as a single lump sum
on or about January 1, 2027.

Mr. Green will receive a pro rata bonus for the 2026 year upon the satisfaction and certification of the
applicable performance targets, which will be paid in a single lump sum no later than two and one-half months
after the end of the performance period.

All of the restricted shares of the Company’s common stock that Mr. Green owns as of April 1, 2026, will vest
as of that day. As of March 5, 2026, Mr. Green owned 8,526 unvested restricted shares of our common stock.
The value of these shares based on the closing price of our stock on March 5, 2026, was $667,501.

All of the stock options that Mr. Green owns as of April 1, 2026, and that would have become exercisable on or
before April 1, 2028, will vest as of April 1, 2026. As of March 5, 2026, Mr. Green owned 20,135 stock options
that would have vested on or before the day 24 months thereafter. The intrinsic value of these options as of
March 5, 2026, based on the closing price of our stock on that date, was $20,455.

The PSUs Mr. Green received in 2024 and 2025 will remain outstanding and, after our Compensation
Committee certifies the results at the end of the applicable performance period, Mr. Green will receive 100% of
the number of shares that would have been earned and vested based on actual performance. Based on actual
adjusted EPS for 2024 and 2025, the assumed achievement for the performance units granted to Mr. Green in
2024 and 2025 is at the payout level of 128.3% and 133.3%, respectively, assuming no TSR modifier is
applied, and the performance units would convert into 16,274 and 25,640 unrestricted shares, respectively,
valued at $1,274,100 and $2,007,400, respectively (based on the closing price of our stock on March 5, 2026).

The Company will pay Mr. Green a lump sum payment equal to 18 months of COBRA premiums for health care
coverage.
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Relationship Between PEO and Non-PEO NEO Compensation Actually Paid and Adjusted EPS

The following chart sets forth the relationship between Compensation Actually Paid to our PEOs, the average of
Compensation Actually Paid to our Non-PEO NEOs, and our Adjusted EPS during the five most recently completed
fiscal years.

PEOQ and Average Non-PEO NEQ Compensation Actually Paid
Versus Adjusted EPS
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CEOQO Pay Ratio

As required by Section 953(b) of the Dodd-Frank Wall Street Reform and Consumer Protection Act, and Item 402(u)
of Regulation S-K, we are providing the following information about the relationship of the median of the annual total
compensation of our employees (excluding the Chief Executive Officer) and the annual total compensation of
Cameron M. Bready, our Chief Executive Officer. The pay ratio included in this information is a reasonable estimate
calculated in a manner consistent with Item 402(u) of Regulation S-K. Given the different methodologies that
various public companies will use to determine an estimate of their pay ratio, the estimated ratio reported below
should not be used as a basis for comparison between companies.

For 2025, our last completed year:

» The annual total compensation of the median employee was $61,011, which includes $16,269 in employer-
provided health and welfare benefits; and

» The annual total compensation of our President and Chief Executive Officer, as reported in the Summary
Compensation Table presented earlier in this proxy, was $20,307,392. For estimating our CEO pay ratio, the
annual total compensation of our President and Chief Executive Officer was $20,338,768, which includes
$31,376 in employer-provided health and welfare benefits.

Based on this information, for 2025, the ratio of the annual total compensation of the median employee to the
annual total compensation of Mr. Bready, our President and Chief Executive Officer, was 1 to 333.

To determine the annual total compensation of the “median employee,” the methodology and the material
assumptions, adjustments and estimates that we used were as follows:

* We selected November 1, 2025, as our determination date.

* We determined that, as of November 1, 2025, we had approximately 25,916 employees working at the
Company and its consolidated subsidiaries.

* As is permitted under SEC rules, we eliminated 1,205 global employees (approximately 4.65% of our total
population) from the data set. A list of the excluded employees and their country of residency is provided in the

table below.

Country # of Employees Country # of Employees Country # of Employees
Austria 29 Israel 22 Singapore 25
Bermuda 3 Italy 1 Slovakia 62
Chile 77 Macao 6 Sri Lanka 23
Croatia 22 Malaysia 97 Taiwan 75
Gibraltar 10 Malta 23 Turkey 45
Greece 165 Netherlands 181 United Arab Emirates 60
Hong Kong 192 New Zealand 12

Hungary 48 Romania 27

» To determine our “median employee” from our adjusted employee population, we used “annual base pay” as
our consistently applied compensation definition. We used a stratified statistical sampling methodology to
provide a reasonable estimate of the median base pay for the remaining 24,711 employees considered. We
then identified employees who were paid within a +/-5% range of that value, based on our assumptions that the
median employee was likely to be within that group and that those within that group had substantially similar
probabilities of being the median employee. We then analyzed taxable wages for this group to select a single
median employee.

 Using this methodology, we determined that the “median employee” was a full-time, hourly employee located in
the United States
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 held separate private sessions, during its regularly scheduled meetings, with each of the Company’s Chief
Legal Officer, the independent registered public accounting firm, and the head of Internal Audit, at which candid
discussions regarding financial management, legal, accounting, auditing and internal control matters took
place;

« received periodic updates on management's processes to assess the adequacy of the Company’s internal
controls over financial reporting and the framework used to make the assessment;

« received periodic updates from management on the Company’s financial risk management practices and
integration of recent acquisitions;

« received quarterly reports from the Chief Risk Officer on key risk assessments and tolerance levels with
respect to the Company’s major financial risk and enterprise exposure, including but not limited to cyber-
security and data governance, privacy, business resiliency, vendor management, physical security and the
Company'’s environmental sustainability program;

« reviewed and discussed with management and Deloitte the Company’s earnings releases and quarterly reports
on Form 10-Q and the 2025 Form 10-K prior to filing with the SEC;

« reviewed and approved the Company’s internal audit plan and internal audit methodology; and

* participated, with representatives of management and Deloitte, in educational sessions about various relevant
topics of interest to our Audit Committee.

Deloitte has served as the Company'’s independent registered public accounting firm since 2002. Before retaining
Deloitte for the year ending December 31, 2026, our Audit Committee evaluated Deloitte’s performance with respect
to its services to the Company provided during 2025. In conducting this evaluation, our Audit Committee reviewed
and discussed with management matters related to Deloitte’s independence, technical expertise and industry
knowledge. Our Audit Committee also reviewed Deloitte’s communications with our Audit Committee during 2025
and considered Deloitte’s tenure. In addition, in order to ensure continuing auditor independence, our Audit
Committee periodically considers whether there should be a regular rotation of the independent registered public
accounting firm. Our Audit Committee ensures that the mandated rotation of Deloitte’s personnel occurs routinely.

In keeping with its responsibilities and the performance of its oversight function, the members of our Audit
Committee as of February 12, 2026, have reviewed and discussed with management and Deloitte our audited
financial statements as of December 31, 2025, and for the twelve months then ended. Our Audit Committee has
discussed with Deloitte the matters required to be discussed by PCAOB Auditing Standard No. 1301
(Communication with Audit Committees). Our Audit Committee has received and reviewed the written disclosures
and the letter from Deloitte required by the applicable requirements of the PCAOB regarding the independent
accountant's communications with our Audit Committee concerning independence and has discussed with Deloitte
its independence. In addition, our Audit Committee has considered the compatibility of non-audit services with
Deloitte’s independence. Based on the reviews and discussions referenced above, the members of our Audit
Committee, as of February 12, 2026, recommended to our board that the audited financial statements referenced
above be included in the 2025 Form 10-K. Mr. Sankaran joined our Audit Committee following the approval of this
report.

AUDIT COMMITTEE
William B. Plummer (Chair)
Robert H.B. Baldwin, Jr.
Connie D. McDaniel
Patricia A. Watson
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Auditor Fees

The following table presents the aggregate fees for professional services rendered by Deloitte during 2025 and
2024:

Audit fees $ 8,970,749 $ 8,457,005
Audit-related fees $ 1,652,895 $ 267,366
Tax fees $ 3,935,076 $ 4,457,128
All other fees — —
Total $14,558,720 $13,181,499

Audit fees. Audit fees represent fees for the audit of our annual financial statements, the reviews of the financial
statements included in our Quarterly Reports on Form 10-Q, and the services that are normally provided by the
accountant in connection with statutory and regulatory filings or engagements.

Audit-related fees. Audit-related fees represent fees 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. Each period includes fees for reports provided on local regulatory requirements and other fees
associated with various initiatives by the Company.

Tax fees. Tax fees in each period represent fees for tax compliance, tax consulting, and advisory services.

Audit Committee Pre-approval Policies

Our Audit Committee must approve all audit services and permissible non-audit services provided by Deloitte prior
to the commencement of the services, and is responsible for the audit fee negotiations associated with the
engagement. In making its pre-approval determination, our Audit Committee considers whether providing the non-
audit services is compatible with maintaining the auditor’s independence. To minimize relationships that could
appear to impair the objectivity of the independent registered public accounting firm, it is generally our Audit
Committee’s practice to restrict the non-audit services that may be provided to us by our independent registered
public accounting firm 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.

Our 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 $250,000. 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 above were approved by our Audit Committee in accordance with the
foregoing policy.

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR” THE RATIFICATION OF

THE APPOINTMENT OF DELOITTE AS THE COMPANY’S INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM.
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» submit other proposals, including hominations of other director candidates, directly at an annual meeting,
subject to our bylaws.

In summary, we have a long demonstrated history of commitment to high standards of corporate governance and
accountability, and the board continues to believe that the strong corporate governance practices already in place at
the Company, including our shareholders’ ability to call a special meeting and the robust set of rights and
demonstrated responsiveness to shareholders, provide the appropriate means to advance shareholders’ interests
without potentially disenfranchising some shareholders. These rights and practices allow the board to oversee the
business and affairs of the Company for the benefit of all shareholders while avoiding the governance risk
associated with the right to act by written consent. For these reasons, we believe the ability to act by written consent
is neither necessary nor in the shareholders’ best interests.

FOR THE REASONS STATED ABOVE, THE BOARD UNANIMOUSLY RECOMMENDS A
VOTE “AGAINST” THIS SHAREHOLDER PROPOSAL.
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complied with the reporting requirements of the SEC regarding their ownership and changes in ownership of our
common stock (as required pursuant to Section 16(a) of the Exchange Act), with the following exceptions: (i) one
grant of fully-vested shares, which were granted to Patricia A. Watson as compensation for services as a non-
employee director on September 24, 2025, was not reported on a timely-filed Form 4 due to an onboarding issue,
and, as soon as the Company resolved the issue, the transaction was reported on a Form 4; and (ii) one grant of
fully-vested shares, which were granted to Archana Deskus as compensation for services as a non-employee
director on September 24, 2025, was not reported on a timely-filed Form 4 due to an onboarding issue and, as soon
as the Company resolved the issue, the transaction was reported on a Form 4.
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Definition
Adjusted operating margin is calculated
by dividing adjusted operating income by
adjusted net revenue; both measures
exclude the impact of foreign currency
exchange rates.

Metric

Adjusted Operating
Margin

Adjusted operating income for 2025
excludes (i) acquisition-related
amortization expense; (i) acquisition,
integration and separation expense;
(iv) gain or losses on business
divestitures; (iv) facilities exit charges;
(v) charges for business transformation
activities; (vi) employee termination
benefits; (vii) charges for technology
assets that will no longer be utilized
under a revised technology architecture
development strategy;

(viii) modernization charges; (ix) asset
write-offs for discontinued initiatives; and
(x) other items specific to the reporting
period.

Transformation Adjusted
Operating Income
Benefit

Transformation adjusted operating
income benefit is the incremental
adjusted operating income driven by
initiatives in connection with the
Company'’s transformation efforts.

Rationale for Use

Adjusted operating margin allows us to
assess the quality and efficiency of our
operations to promote a long-term
outlook.

Key measurement of profitability related
to the Company’s transformation efforts.

Adjusted EPS, adjusted net revenue, adjusted operating margin, and transformation adjusted operating income
benefit should be considered in addition to, and not as a substitute for, GAAP diluted earnings per share, revenue
and operating income, respectively. Because these performance metrics, as used herein, are calculated for the sole
purpose of determining compensation, they may differ from the non-GAAP financial measures reported elsewhere

in Company filings.
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