
  

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
 

FORM 8-K
 

CURRENT REPORT
Pursuant to Section 13 or 15(d)

of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): September 20, 2019 (September 16, 2019)
 

Global Payments Inc.
(Exact name of registrant as specified in its charter)

 

Georgia  001-16111  58-2567903
(State or other jurisdiction

of incorporation)
 (Commission

File Number)
 (IRS Employer

Identification No.)

3550 Lenox Road, Atlanta, Georgia 30326
(Address of principal executive offices, including zip code)

(770) 829-8000
(Registrant’s telephone number, including area code)

Not Applicable
(Former Name or Former Address, if Changed Since Last Report)

 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the
following provisions:

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

☐ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

Securities registered pursuant to Section 12(b) of the Act:

Title of each class  
Trading

Symbol(s)  
Name of each exchange

on which registered
Common stock, no par value  GPN  New York Stock Exchange

Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this
chapter) or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).

Emerging growth company  ☐

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new
or revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act.  ☐

  



Introductory Note

This Current Report on Form 8-K is being filed in connection with the consummation on September 17, 2019 of the transactions contemplated by the
Agreement and Plan of Merger, dated as of May 27, 2019 (the “Merger Agreement”), by and between Total System Services, Inc., a Georgia corporation
(“TSYS”), and Global Payments Inc., a Georgia corporation (“Global Payments”), pursuant to which TSYS merged with and into Global Payments (the
“Merger”), with Global Payments as the surviving corporation in the Merger.

Item 1.01. Entry into a Material Definitive Agreement.

In connection with the consummation of the Merger, on September 17, 2019, Global Payments (1) entered into a supplemental indenture to that certain
Indenture dated as of March 17, 2016, between TSYS, as issuer, and Regions Bank, as trustee, pursuant to which Global Payments assumed the
obligations of TSYS under its 3.80% Senior Notes due 2021, 4.00% Senior Notes due 2023, 4.80% Senior Notes due 2026 and 4.45% Senior Notes due
2028 and (2) entered into a supplemental indenture to that certain Indenture dated as of May 22, 2013, between TSYS, as issuer, and Wells Fargo Bank,
National Association, as trustee, pursuant to which Global Payments assumed the obligations of TSYS under its 3.750% Senior Notes due 2023 ((1) and
(2) together, the “Assumption”).

The foregoing description of the supplemental indentures does not purport to be complete and is qualified in its entirety by reference to the supplemental
indentures, which are filed as Exhibit 4.1 and Exhibit 4.2 hereto and are incorporated herein by reference.

Item 1.02. Termination of a Material Definitive Agreement.

In connection with the consummation of the Merger, on September 17, 2019, Global Payments terminated all commitments and repaid all obligations
under the Second Amended and Restated Credit Agreement dated as of July 31, 2015 (as amended, the “Existing GPN Credit Agreement”), among Global
Payments, as a borrower, the other borrowers party thereto, the guarantors party thereto, the lenders party thereto, and Bank of America, N.A. (“Bank of
America”), as administrative agent (the “GPN Termination”). Upon the GPN Termination, all of the guarantees of the obligations under the Existing GPN
Credit Agreement were terminated and all liens granted under the Existing GPN Credit Agreement were released.

In connection with the consummation of the Merger, on September 17, 2019, TSYS terminated all commitments and repaid all obligations under the
Credit Agreement dated as of April 23, 2018 (as amended, the “Existing TSYS Credit Agreement”), among TSYS, as borrower, the lenders party thereto,
and Bank of America, as administrative agent (the “TSYS Termination” and, together with the GPN Termination, the “Termination”).

Item 2.01. Completion of Acquisition or Disposition of Assets.

The information set forth in the Introductory Note is incorporated herein by reference.

Under the terms of the Merger Agreement, at the effective time of the Merger (the “Effective Time”), each share of common stock, par value $0.10 per
share, of TSYS issued and outstanding immediately prior to the Effective Time (other than certain shares held by Global Payments or TSYS) was
converted into the right to receive 0.8101 shares of common stock, without par value, of Global Payments (“Global Payments Common Stock”). No
fractional shares of Global Payments Common Stock were issued in the Merger, and TSYS shareholders became entitled to receive cash in lieu of any
fractional shares.

The foregoing description of the Merger and the Merger Agreement does not purport to be complete and is qualified in its entirety by reference to the
Merger Agreement, which was filed as Exhibit 2.1 to Global Payments’ Current Report on Form 8-K filed with the Securities and Exchange Commission
(the “SEC”) on May 31, 2019, and is incorporated herein by reference.

Item 2.03. Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registrant.

In connection with the consummation of the Merger, on September 17, 2019, the net proceeds from the issuance by Global Payments of its 2.650% Senior
Notes due 2025, 3.200% Senior Notes due 2029 and 4.150% Senior Notes due 2049 (collectively, the “Global Payments Notes”), previously described in
the Current Report on Form 8-K filed by Global Payments with the SEC on August 14, 2019, were released from escrow.



The Termination and fees and costs relating to the Merger and the Assumption were financed using (i) term loan borrowings by Global Payments on
September 17, 2019 under the Term Loan Credit Agreement dated as of July 9, 2019, among Global Payments, as borrower, Bank of America, as
administrative agent, and a syndicate of financial institutions, as lenders and other agents (the “Term Loan Credit Agreement”), previously described in the
Current Report on Form 8-K filed by Global Payments with the SEC dated July 15, 2019, (ii) revolving borrowings by Global Payments on September 17,
2019 under the Credit Agreement dated as of July 9, 2019, among Global Payments, together with certain of its wholly owned subsidiaries, as borrowers,
Bank of America, as administrative agent, and a syndicate of financial institutions, as lenders and other agents (the “Revolving Credit Agreement” and,
together with the Term Loan Credit Agreement, the “Credit Agreements”), previously described in the Current Report on Form 8-K filed by Global
Payments with the SEC dated July 15, 2019, and (iii) the net proceeds from the issuance of the Global Payments Notes.

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

The information set forth in the Introductory Note is incorporated herein by reference.

Pursuant to the Merger Agreement, at the Effective Time, the following former directors of TSYS were appointed to the Board of Directors of Global
Payments (the “Board”): M. Troy Woods, Kriss Cloninger III, F. Thaddeus Arroyo, Joia M. Johnson, Connie D. McDaniel and John T. Turner
(collectively, the “New Directors”). Pursuant to the Declassification Articles Amendment (as defined below), each New Director will hold office until the
next annual meeting of Global Payments shareholders, and until such New Director’s successor is elected and qualified, or until such New Director’s
earlier death, resignation or removal.

Pursuant to the Merger Agreement, at the Effective Time, Mr. Woods, the Chairman, President and Chief Executive Officer of TSYS prior to the Effective
Time, was appointed Chairman of Global Payments. In addition, pursuant to the Merger Agreement, at the Effective Time, Mr. Cloninger, the Lead
Director of TSYS prior to the Effective Time, was appointed Lead Independent Director of Global Payments. Mr. Kloninger was also appointed to the
Compensation Committee. Mr. Arroyo was appointed Chair of the Technology Committee. Ms. Johnson was appointed to the Compensation and
Technology Committees. Ms. McDaniel was appointed to the Audit and Governance and Nominating Committees. Mr. Turner was appointed Chair of the
Governance and Nominating Committee and to the Audit Committee.

Other than the Merger Agreement, there are no arrangements between the New Directors and any other person pursuant to which the New Directors were
selected as directors. There are no transactions in which any New Director has an interest requiring disclosure under Item 404(a) of Regulation S-K. Each
of the New Directors will be compensated in accordance with Global Payments’ Non-Employee Director Compensation Plan, as it may be amended from
time to time. Biographies of the New Directors can be found in the proxy statement filed by TSYS in connection with its 2019 annual meeting of
shareholders on March 20, 2019.

Pursuant to the Merger Agreement, at the Effective Time, Mitchell L. Hollin and Alan M. Silberstein tendered their respective resignations as directors
from the Board and from all committees of the Board on which such directors served. Mr. Hollin served on the Risk Oversight Committee and the
Technology Committee and Mr. Silberstein served on the Audit Committee and the Governance and Nominating Committee. These resignations were not a
result of any disagreement between Global Payments and the directors on any matter relating to Global Payments’ operations, policies or practices.

At the Effective Time, Cameron M. Bready was promoted from Senior Executive Vice President and Chief Financial Officer of Global Payments to
President and Chief Operating Officer of Global Payments. Mr. Bready, age 47, has served as Executive Vice President and Chief Financial Officer of
Global Payments since June 2014 and was promoted to Senior Executive Vice President and Chief Financial Officer in March 2017. Other than the Merger
Agreement and his employment agreement, there are no arrangements between Mr. Bready and any other person pursuant to which Mr. Bready was
selected as President and Chief Operating Officer of Global Payments. There are no family relationships between Mr. Bready and any of Global
Payments’ directors or executive officers, and Global Payments has not entered into any transactions with Mr. Bready that are required to be disclosed
pursuant to Item 404(a) of Regulation S-K.



At the Effective Time, Paul M. Todd, the Senior Executive Vice President and Chief Financial Officer of TSYS, was appointed to the same position at
Global Payments. Mr. Todd, age 49, has served as Senior Executive Vice President and Chief Financial Officer of TSYS since July 2014 and previously
served as Executive Vice President for Strategy, Mergers and Acquisitions, and Product and Marketing of TSYS. Other than the Merger Agreement and
his employment agreement, there are no arrangements between Mr. Todd and any other person pursuant to which Mr. Todd was selected as Senior
Executive Vice President and Chief Financial Officer of Global Payments. There are no family relationships between Mr. Todd and any of Global
Payments’ directors or executive officers, and Global Payments has not entered into any transactions with Mr. Todd that are required to be disclosed
pursuant to Item 404(a) of Regulation S-K.

Employment Agreements

The Compensation Committee of Global Payments has approved the execution of restated employment agreements with each of Jeffrey S. Sloan, Cameron
M. Bready, Guido F. Sacchi (Senior Executive Vice President and Chief Information Officer of Global Payments) and David L. Green (Senior Executive
Vice President, General Counsel and Corporate Secretary of Global Payments), and the execution of a new employment agreement with Paul M. Todd
(together, the “Employment Agreements”), each setting forth the terms of their employment with Global Payments following the Effective Time. The
Employment Agreements are for an initial term of three years following the Effective Time, subject to extension for an additional year on the second
anniversary of the Effective Time and each anniversary thereafter unless either party provides notice of non-renewal before such anniversary date.
Mr. Sloan’s annual base salary and bonus opportunity remain unchanged. The base salaries and bonus opportunities (as a percentage of annual base salary)
for the other executives contained in the Employment Agreements are as follows: Mr. Bready—$700,000, 115%; Dr. Sacchi—$575,000, 100%; Mr. Green
—$550,000, 100%; and Mr. Todd—$680,000, 105%

Termination Without Cause or Resignation for Good Reason When Not Related to a Change in Control.    If, prior to a change in control or on or after the
second anniversary of a change in control, an executive officer’s employment is terminated by Global Payments without cause or the executive officer
resigns for good reason, he would be entitled to the following benefits: (a) a prorated annual bonus for the fiscal year of termination (based on actual
performance); (b) a cash payment equal to the executive officer’s base salary for 24 months (in the case of Mr. Sloan) or 18 months (in the case of the
other executive officers); (c) a cash payment equal to two times (in the case of Mr. Sloan) or 1.5 times (in the case of the other executive officers) the
executive officer’s target annual bonus opportunity; (d) a cash payment equal to 18 months of COBRA premiums; (e) immediate vesting of all of the
executive officer’s time-vesting restricted stock or restricted stock unit awards granted following the Effective Time; (f) immediate vesting of all of the
executive officer’s stock options granted following the Effective Time scheduled to vest in the 24 months following termination; and (g) prorated vesting
of any performance-vesting restricted stock or restricted stock unit awards granted following the Effective Time, based on target performance (if the
executive officer’s termination of employment occurs in the first year of the applicable performance cycle) or actual performance at the end of the
applicable performance cycle (if the executive officer’s termination of employment occurs after the first year of the applicable performance cycle).

Termination Without Cause or Resignation for Good Reason When Related to a Change in Control.    If, within 24 months after a change in control
occurring after the closing of the Merger, an executive officer’s employment is terminated by Global Payments without cause or the executive officer
resigns for good reason, the executive officer would be entitled to the following benefits: (a) a prorated annual bonus for the fiscal year of termination
(based on target performance, if the termination date occurs before the end of the year in which the change of control occurred, or actual performance if the
termination date occurs during a year that began after the change in control occurred); (b) a cash payment equal to 300% (in the case of Mr. Sloan) or
200% (in the case of the other executive officers) of the executive officer’s annual base salary and target annual bonus opportunity; (c) a cash payment
equal to 18 months of COBRA premiums, generally payable in a lump sum payment within 60 days following the separation (six months following the
separation in the case of Mr. Todd); (e) immediate vesting of all of the executive officer’s time-vesting restricted stock or restricted stock unit awards and
stock options granted following the Effective Time; and (f) full vesting of any performance-vesting restricted stock or restricted stock unit awards granted
following the Effective Time, based on target performance (if the executive officer’s termination of employment occurs in the first year of the applicable
performance cycle) or actual performance at the end of the applicable performance cycle (if the executive officer’s termination of employment occurs after
the first year of the applicable performance cycle).

If an executive officer’s employment is terminated without cause or if he resigns for good reason in anticipation of a change in control, the Employment
Agreements provide for a true-up of the pre-change in control severance benefits to the levels payable upon such a termination following a change in
control, provided that the change in control occurs within nine months (or six months in the case of Mr. Todd).



Death or Disability.    Whether or not a change in control occurs, if an executive officer’s employment is terminated by reason of death or disability, he
will be entitled to immediate vesting of all of his time-vesting restricted stock or restricted stock unit awards, stock options and performance-vesting
restricted stock or restricted stock unit awards (based on target performance), in each case, that were granted following the Effective Time.

Retirement.    Whether or not a change in control occurs, if an executive officer’s employment is terminated by reason of his retirement, he will be entitled
to immediate vesting of all of his time-vesting restricted stock or restricted stock unit awards, stock options and performance-vesting restricted stock or
restricted stock unit awards (based on actual performance at the end of the applicable performance cycle), in each case, that were granted following the
Effective Time.

Release and Restrictive Covenants.    In consideration for the foregoing severance benefits, an executive officer is required to execute a release of claims in
favor of Global Payments. In addition, the Employment Agreements contain restrictive covenants concerning nondisclosure of confidential information at
any time following a termination of employment, nonsolicitation of customers and employees for a period of two years following the termination of
employment and noncompetition for a period two years following the termination of employment. The noncompetition covenant does not apply if the
executive officer’s employment is terminated as a result of Global Payments’ decision not to extend the Employment Agreement. The severance benefits
described above are also contingent on the executive officer’s compliance with the restrictive covenants.

The foregoing summary of the Employment Agreements does not purport to be complete and is qualified in its entirety by reference to the Employment
Agreements with Messrs. Sloan, Bready, Sacchi, Green and Todd, which will be filed with Global Payments’ periodic filing for the quarter ending
September 30, 2019.

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On September 16, 2019, in accordance with the Merger Agreement, the Second Amended and Restated Articles of Incorporation of Global Payments were
amended to increase the number of authorized shares of Global Payments Common Stock from two hundred million shares to four hundred million shares
(the “Authorized Share Count Articles Amendment”).

At the Effective Time on September 17, 2019, in accordance with the Merger Agreement, the Second Amended and Restated Articles of Incorporation of
Global Payments were amended and restated to reflect the Authorized Share Count Articles Amendment and to declassify the Board and provide for the
annual election of directors (the “Amended and Restated Articles”).

The description of the Authorized Share Count Articles Amendment and the Amended and Restated Articles contained in this Item 5.03 does not purport
to be complete and is subject to and qualified in its entirety by reference to the Third Amended and Restated Articles of Incorporation of Global Payments,
which is attached to this Current Report on Form 8-K as Exhibit 3.1 and is incorporated herein by reference.

At the Effective Time on September 17, 2019, in accordance with the Merger Agreement, the Eighth Amended and Restated Bylaws of Global Payments
were amended and restated to reflect certain governance matters and the declassification of the Board (the “Bylaws Amendment”). Pursuant to the Bylaws
Amendment, the Board will have twelve members, consisting of six Continuing Global Payments Directors (as defined below), which will include
Mr. Sloan and Mr. Jacobs, and six Continuing TSYS Directors (as defined below), which will include Mr. Woods and Mr. Cloninger. The Bylaws
Amendment provides that from and after the Effective Time and until the date of the annual meeting of shareholders held in 2022, the number of directors
that comprises the entire Board will be twelve and no vacancy on the Board created by the resignation, retirement, disqualification, removal from office or
death of a director will be filled by the Board, and the Board will not nominate any individual to fill such vacancy, unless, in the case of a vacancy created
by the resignation, retirement, disqualification, removal from office or death of a Continuing Global Payments Director, not less than a majority of the
Continuing Global Payments Directors then in office have approved the appointment or nomination (as applicable) to fill such vacancy and, in the case of
a vacancy created by the resignation, retirement, disqualification, removal from office or death of a Continuing TSYS Director, not less than a majority of
the Continuing TSYS Directors then in office have approved the appointment or nomination (as applicable) to fill such vacancy; provided that any such
appointment or nomination will be made in accordance with applicable law and the rules of the NYSE (or other national securities exchange on which
Global Payments’ securities are listed). The “Continuing Global Payments Directors” means the initial Global Payments directors serving on the Board as
of the Effective Time and any directors who were subsequently appointed or nominated and elected to fill a vacancy



created by the resignation, retirement, disqualification, removal from office or death of an initial Global Payments director (or another Continuing Global
Payments Director) as described above, and the “Continuing TSYS Directors” means the initial TSYS directors serving on the Board as of the Effective
Time and any directors who were subsequently appointed or nominated and elected to fill a vacancy created by the resignation, retirement, disqualification,
removal from office or death of an initial TSYS director (or another Continuing TSYS Director) as described above.

In addition, the Bylaws Amendment provides that from and after the Effective Time and until the date of the annual meeting of shareholders held in 2022,
the Board will have four standing committees: an Audit Committee, a Compensation Committee, a Technology Committee, and a Governance and
Nominating Committee. The chairperson of each of the Audit Committee and Compensation Committee will be designated by Global Payments from
among the Continuing Global Payments Directors, and the chairperson of each of the Technology Committee and Governance and Nominating Committee
will be designated by TSYS from among the Continuing TSYS Directors. The Bylaws Amendment provides that the membership of the committees will
be, as practicably as possible, evenly split between the Continuing Global Payments Directors and the Continuing TSYS Directors.

The Bylaws Amendment also provides that from and after the Effective Time and until the date of the annual meeting of shareholders held in 2022 or his
earlier resignation, retirement, disqualification, removal from office or death, Mr. Woods will serve as the Chairman of the Board and Mr. Cloninger will
serve as the Lead Independent Director of the Board. From and after the Effective Time and until the date of the annual meeting of shareholders held in
2022, Mr. Woods may not be removed as Chairman and Mr. Cloninger may not be removed as the Lead Independent Director by the Board without the
affirmative vote of at least seventy-five percent (75%) of the entire Board.

From and after the Effective Time and until the date of the annual meeting of shareholders held in 2022, any amendment to the provisions of the Bylaws
Amendment described above will require the affirmative vote of at least seventy-five percent (75%) of the entire Board.

The Bylaws Amendment further provides that from and after the Effective Time, Global Payments will maintain dual headquarters in Atlanta, Georgia and
Columbus, Georgia and Global Payments’ card issuer processing business conducted by TSYS prior to the Effective Time will be conducted under the
TSYS name.

The description of the Bylaws Amendment contained in this Item 5.03 does not purport to be complete and is subject to and qualified in its entirety by
reference to the Ninth Amended and Restated Bylaws of Global Payments, which is attached to this Current Report on Form 8-K as Exhibit 3.2 and is
incorporated herein by reference.

Item 8.01. Other Events.

On September 18, 2019, Global Payments issued a press release announcing the closing of the Merger. A copy of the press release is attached to this
Current Report on Form 8-K as Exhibit 99.1 and is incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.

(a)    Financial Statements of Business Acquired.

The audited consolidated financial statements of TSYS, as of December 31, 2018 and 2017 and for each of the fiscal years ended December 31, 2018,
2017 and 2016, are filed as Exhibit 99.2 to this Current Report on Form 8-K and are incorporated herein by reference.

TSYS’ interim unaudited consolidated financial statements as of June 30, 2019 and for the three and six months ended June 30, 2019 and 2018 are filed as
Exhibit 99.3 to this Current Report on Form 8-K and are incorporated herein by reference.

(b)    Pro Forma Financial Information.

The unaudited pro forma condensed combined financial statements of Global Payments and TSYS, including (a) the unaudited pro forma condensed
combined consolidated statement of income of Global Payments and TSYS for the six months ended June 30, 2019, giving effect to the Merger as if it had
occurred on January 1, 2018, and the unaudited pro forma condensed combined consolidated balance sheet of Global Payments and TSYS as of June 30,



2019, giving effect to the Merger as if it had occurred on June 30, 2019, and (b) for the year ended December 31, 2018, the unaudited pro forma condensed
combined consolidated statement of income of Global Payments and TSYS for the year ended December 31, 2018, giving effect to the Merger as if it had
occurred on January 1, 2018, are filed as Exhibit 99.4 to this Current Report on Form 8-K and are incorporated herein by reference.

(d) Exhibits

Exhibit 
No.   Description

   2.1   Agreement and Plan of Merger, dated as of May 27, 2019, by and between Total System Services, Inc. and Global Payments Inc.
(incorporated by reference to Exhibit 2.1 to Global Payments Inc.’s Current Report on Form 8-K filed on May 31, 2019).*

   3.1   Third Amended and Restated Articles of Incorporation of Global Payments Inc. (incorporated by reference to Exhibit 4.1 to Global
Payments Inc.’s Post-Effective Amendment No.1 on Form S-8 to the Registration Statement on Form S-4 filed on September 18, 2019).

   3.2   Ninth Amended and Restated Bylaws of Global Payments Inc. (incorporated by reference to Exhibit 4.2 to Global Payments Inc.’s Post-
Effective Amendment No.1 on Form S-8 to the Registration Statement on Form S-4 filed on September 18, 2019).

   4.1   Supplemental Indenture No. 1, dated as of September 17, 2019, among Total System Services, Inc., Global Payments Inc. and Regions
Bank.

   4.2   Supplemental Indenture No. 1, dated as of September 17, 2019, among Total System Services, Inc., Global Payments Inc. and Wells Fargo
Bank, National Association.

 99.1   Press Release, dated September 18, 2019.

 99.2   Audited consolidated financial statements of Total System Services, Inc., as of December 31, 2018 and 2017 and for each of the fiscal
years ended December 31, 2018, 2017 and 2016 (incorporated by reference to Exhibit 99.1 to Global Payments Inc.’s Current Report on
Form 8-K filed on August 1, 2019).

 99.3   Interim unaudited consolidated financial statements of Total System Services, Inc. as of June 30, 2019 and for the three and six months
ended June 30, 2019 and 2018 (incorporated by reference to Exhibit 99.2 to Global Payments Inc.’s Current Report on Form 8-K filed on
August 1, 2019).

 99.4   Unaudited pro forma condensed combined financial statements (a) as of and for the six months ended June 30, 2019 and (b) for the year
ended December 31, 2018 (incorporated by reference to Exhibit 99.7 to Global Payments Inc.’s Current Report on Form 8-K filed on
August 1, 2019).

 104   Cover Page Interactive Data File (embedded within the Inline XBRL document).

* Pursuant to Item 601(b)(2) of Regulation S-K, certain schedules and similar attachments have been omitted. The registrant hereby agrees to furnish
supplementally a copy of any omitted schedule or similar attachment to the SEC upon request.

http://www.sec.gov/Archives/edgar/data/1123360/000119312519162970/d97493dex21.htm
http://www.sec.gov/Archives/edgar/data/1123360/000119312519247358/d728594dex41.htm
http://www.sec.gov/Archives/edgar/data/1123360/000119312519247358/d728594dex42.htm
http://www.sec.gov/Archives/edgar/data/1123360/000119312519209837/d783918dex991.htm
http://www.sec.gov/Archives/edgar/data/1123360/000119312519209837/d783918dex992.htm
http://www.sec.gov/Archives/edgar/data/1123360/000119312519209837/d783918dex997.htm


SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

  GLOBAL PAYMENTS INC.

Date: September 20, 2019   By: /s/ David L. Green
   David L. Green
   Senior Executive Vice President, General

Counsel and Corporate Secretary



Exhibit 4.1

EXECUTION VERSION

SUPPLEMENTAL INDENTURE No. 1, dated as of September 17, 2019 (this “Supplemental Indenture”), among TOTAL SYSTEM SERVICES,
INC., a Georgia corporation (the “Company”), GLOBAL PAYMENTS INC., a Georgia corporation (the “Successor Company”), and REGIONS
BANK, an Alabama state-chartered bank, as trustee (the “Trustee”).

RECITALS

WHEREAS, the Company and the Trustee are parties to an Indenture, dated as of March 17, 2016 (the “Base Indenture” and, as supplemented by
this Supplemental Indenture, the “Indenture”), relating to the issuance from time to time by the Company and its successors of its Securities on the terms
and conditions provided for in the Indenture;

WHEREAS, in accordance with the terms and conditions of the Agreement and Plan of Merger, dated as of May 27, 2019, by and between the
Company and the Successor Company, (i) the Company is being merged with and into the Successor Company (the “Merger”), with the Successor
Company surviving the Merger as the surviving corporation and (ii) upon the consummation of the Merger, the separate corporate existence of the
Company shall terminate;

WHEREAS, in accordance with Section 9.1(6) of the Base Indenture, the Indenture may be supplemented without the consent of any Holders to
provide for the assumption by a successor corporation of the Company’s obligations under the Indenture and the Securities, in each case in compliance
with the provisions thereof;

WHEREAS, Section 8.1 of the Base Indenture provides that the Company may merge with and into a Person so long as such Person is organized
and validly existing under the laws of the United States of America or any jurisdiction thereof and shall expressly assume, by a supplemental indenture,
executed and delivered to the Trustee, all of the Company’s obligations on the Securities of each series and under the Indenture;

WHEREAS, Section 8.2 of the Base Indenture provides that upon the merger by the Company with or into any other Person in accordance with
Section 8.1, the successor Person into which the Company is merged shall succeed to, and be substituted for, and may exercise every right and power of,
the Company under the Indenture with the same effect as if such successor Person had been named as the Company therein;

WHEREAS, the Company has delivered or is delivering or causing to be delivered to the Trustee an Officer’s Certificate and an Opinion of Counsel
required by Section 8.1 of the Base Indenture; and

WHEREAS, all requirements necessary to make this Supplemental Indenture a valid, binding and enforceable instrument in accordance with its
terms have been done and performed, and the execution and delivery of this Supplemental Indenture has been duly authorized in all respects.



NOW, THEREFORE, for and in consideration of the premises and other good and valuable consideration, receipt of which is hereby acknowledged
by the parties hereto, the parties hereto agree as follows:

SECTION 1. Capitalized Terms.

Any capitalized term used and not otherwise defined herein shall have the meaning assigned to such term in the Base Indenture.

SECTION 2. Assumption; Succession.

Effective upon the consummation of the Merger (the “Effective Time”), the Successor Company hereby expressly assumes all of the Company’s
obligations on the Securities of each series and under the Indenture.

SECTION 3. Ratification and Effect.

Except as expressly amended by this Supplemental Indenture, the Base Indenture is in all respects ratified and confirmed and all of the terms,
provisions and conditions thereof shall be and remain in full force and effect. Upon and after the Effective Time, the Base Indenture shall be modified in
accordance herewith, this Supplemental Indenture shall form a part of the Base Indenture for all purposes, every Holder of Securities theretofore or
thereafter authenticated and delivered thereunder shall be bound thereby, and each reference in the Indenture and the Securities to the Indenture shall mean
and be a reference to the Indenture as amended hereby, and each reference in the Indenture and the Securities to Total System Services, Inc. or the
Company shall mean and be a reference to Global Payments Inc., as the Successor Company.

SECTION 4. Governing Law.

This Supplemental Indenture and the Securities shall be governed by and construed in accordance with the laws of the State of New York.

SECTION 5. The Trustee.

The recitals in this Supplemental Indenture shall be taken as the statements of the Company and the Successor Company, and the Trustee assumes
no responsibility for their correctness. The Trustee shall not be responsible or accountable in any manner whatsoever for or with respect to the validity or
sufficiency of this Supplemental Indenture. The Trustee shall be under no duty whatsoever to make any determination whether any execution,
modification, amendment, supplement or confirmation to any document is necessary to implement the provisions of this Supplemental Indenture, and shall
be entitled to conclusively rely on the documentation required to be provided under the terms of the Indenture. All of the provisions contained in the Base
Indenture in respect of the rights, privileges, immunities, powers, and duties of the Trustee shall be applicable in respect of this Supplemental Indenture as
fully and with like force and effect as though fully set forth in full herein.
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SECTION 6. Conflicts.

To the extent of any inconsistency between the terms of the Base Indenture or the Securities and this Supplemental Indenture, the terms of this
Supplemental Indenture will control.

SECTION 7. Miscellaneous.

This Supplemental Indenture constitutes the entire agreement of the parties hereto with respect to the amendments to the Base Indenture set forth
herein. All covenants and agreements in this Supplemental Indenture given by the parties hereto shall bind their successors. In case any provision in this
Supplemental Indenture shall be invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining provisions hereof or of the Base
Indenture shall not in any way be affected or impaired thereby. The section headings are for convenience only and shall not affect the construction hereof.
The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an original, but all of them together represent the
same agreement, binding on the parties hereto.

Signature page follows.
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed as of the date first written above.
 

GLOBAL PAYMENTS INC., the Successor
Company

By:  

/s/ David L. Green

Name:  David L. Green
Title:

 
Executive Vice President, General
Counsel and Corporate Secretary

 
TOTAL SYSTEM SERVICES, INC., the
Company

By:  

/s/ G. Sanders Griffith, III

Name:  G. Sanders Griffith, III
Title:  Secretary

 
REGIONS BANK, as Trustee

By:  

/s/ Kristine Prall

Name:  Kristine Prall
Title:  Vice President

[Signature Page to Supplemental Indenture]



Exhibit 4.2

EXECUTION VERSION

SUPPLEMENTAL INDENTURE No. 1, dated as of September 17, 2019 (this “Supplemental Indenture”), among TOTAL SYSTEM SERVICES,
INC., a Georgia corporation (the “Company”), GLOBAL PAYMENTS INC., a Georgia corporation (the “Successor Company”) having its principal
office as of the date hereof at 3550 Lenox Road, Atlanta, Georgia 30326, and WELLS FARGO BANK, NATIONAL ASSOCIATION, a national
banking association, as trustee (the “Trustee”).

RECITALS

WHEREAS, the Company and the Trustee are parties to an Indenture, dated as of May 22, 2013 (the “Base Indenture” and, as supplemented by this
Supplemental Indenture, the “Indenture”), relating to the issuance from time to time by the Company and its successors of its Securities on the terms and
conditions provided for in the Indenture;

WHEREAS, in accordance with the terms and conditions of the Agreement and Plan of Merger, dated as of May 27, 2019, by and between the
Company and the Successor Company, (i) the Company is being merged with and into the Successor Company (the “Merger”), with the Successor
Company surviving the Merger as the surviving corporation and (ii) upon the consummation of the Merger, the separate corporate existence of the
Company shall terminate;

WHEREAS, in accordance with Section 9.1(6) of the Base Indenture, the Indenture may be supplemented without the consent of any Holders to
provide for the assumption by a successor corporation of the Company’s obligations under the Indenture and the Securities, in each case in compliance
with the provisions thereof;

WHEREAS, Section 8.1 of the Base Indenture provides that the Company may merge with and into a Person so long as such Person is organized
and validly existing under the laws of the United States of America or any jurisdiction thereof and shall expressly assume, by a supplemental indenture,
executed and delivered to the Trustee, all of the Company’s obligations on the Securities of each series and under the Indenture;

WHEREAS, Section 8.2 of the Base Indenture provides that upon the merger by the Company with or into any other Person in accordance with
Section 8.1, the successor Person into which the Company is merged shall succeed to, and be substituted for, and may exercise every right and power of,
the Company under the Indenture with the same effect as if such successor Person had been named as the Company therein;

WHEREAS, the Company has delivered or is delivering or causing to be delivered to the Trustee an Officer’s Certificate and an Opinion of Counsel
required by Section 8.1 of the Base Indenture; and

WHEREAS, all requirements necessary to make this Supplemental Indenture a valid, binding and enforceable instrument in accordance with its
terms have been done and performed, and the execution and delivery of this Supplemental Indenture has been duly authorized in all respects,



WHEREAS, this Supplemental Indenture shall not, to the knowledge of the Company, result in a material modification of the Notes for purposes of
compliance with Sections 1471 through 1474 of the Internal Revenue Code of 1986 (as amended).

NOW, THEREFORE, for and in consideration of the premises and other good and valuable consideration, receipt of which is hereby acknowledged
by the parties hereto, the parties hereto agree as follows:

SECTION 1. Capitalized Terms.

Any capitalized term used and not otherwise defined herein shall have the meaning assigned to such term in the Base Indenture.

SECTION 2. Assumption; Succession.

Effective upon the consummation of the Merger (the “Effective Time”), the Successor Company hereby expressly assumes all of the Company’s
obligations on the Securities of each series and under the Indenture.

SECTION 3. Ratification and Effect.

Except as expressly amended by this Supplemental Indenture, the Base Indenture is in all respects ratified and confirmed and all of the terms,
provisions and conditions thereof shall be and remain in full force and effect. Upon and after the Effective Time, the Base Indenture shall be modified in
accordance herewith, this Supplemental Indenture shall form a part of the Base Indenture for all purposes, every Holder of Securities theretofore or
thereafter authenticated and delivered thereunder shall be bound thereby, and each reference in the Indenture and the Securities to the Indenture shall mean
and be a reference to the Indenture as amended hereby, and each reference in the Indenture and the Securities to Total System Services, Inc. or the
Company shall mean and be a reference to Global Payments Inc., as the Successor Company.

SECTION 4. Governing Law.

This Supplemental Indenture and the Securities shall be governed by and construed in accordance with the laws of the State of New York.

SECTION 5. The Trustee.

The recitals in this Supplemental Indenture shall be taken as the statements of the Company and the Successor Company, and the Trustee assumes
no responsibility for their correctness. The Trustee shall not be responsible or accountable in any manner whatsoever for or with respect to the validity or
sufficiency of this Supplemental Indenture. The Trustee shall be under no duty whatsoever to make any determination whether any execution,
modification, amendment, supplement or confirmation to any document is necessary to implement the provisions of this Supplemental Indenture, and shall
be entitled to conclusively rely on the documentation required to be provided under the terms of the Indenture. All of the provisions contained in the Base
Indenture in respect of the rights, privileges, immunities, powers, and duties of the Trustee shall be applicable in respect of this Supplemental Indenture as
fully and with like force and effect as though fully set forth in full herein.
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SECTION 6. Conflicts.

To the extent of any inconsistency between the terms of the Base Indenture or the Securities and this Supplemental Indenture, the terms of this
Supplemental Indenture will control.

SECTION 7. Miscellaneous.

This Supplemental Indenture constitutes the entire agreement of the parties hereto with respect to the amendments to the Base Indenture set forth
herein. All covenants and agreements in this Supplemental Indenture given by the parties hereto shall bind their successors. In case any provision in this
Supplemental Indenture shall be invalid, illegal or unenforceable, the validity, legality and enforceability of the remaining provisions hereof or of the Base
Indenture shall not in any way be affected or impaired thereby. The section headings are for convenience only and shall not affect the construction hereof.
The parties may sign any number of copies of this Supplemental Indenture. Each signed copy shall be an original, but all of them together represent the
same agreement, binding on the parties hereto. The exchange of copies of this Supplemental Indenture and of signature pages by facsimile or PDF
transmission shall constitute effective execution and delivery of this Indenture as to the parties hereto and may be used in lieu of the original Indenture and
signature pages for all purposes.

Signature page follows.
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IN WITNESS WHEREOF, the parties hereto have caused this Supplemental Indenture to be duly executed as of the date first written above.
 

GLOBAL PAYMENTS INC., the Successor
Company

By:  

/s/ David L. Green

Name:  David L. Green
Title:

 
Executive Vice President, General
Counsel and Corporate Secretary

 
TOTAL SYSTEM SERVICES, INC., the
Company

By:  

/s/ G. Sanders Griffith, III

Name:  G. Sanders Griffith, III
Title:  Secretary

 
WELLS FARGO BANK, NATIONAL
ASSOCIATION, as Trustee

By:  

/s/ Stefan Victory

Name:  Stefan Victory
Title:  Vice President

 
[Signature Page to Supplemental Indenture]



Exhibit 99.1
 

September 18, 2019
 
FOR IMMEDIATE RELEASE   
Investor Contact:   Media Contact:
Winnie Smith 770.829.8478   Rob Ward 706.641.6739
investor.relations@globalpay.com   media.relations@globalpay.com

Global Payments Completes Merger with TSYS,
Creating Preeminent Technology-Enabled Payments Company

ATLANTA—(BUSINESS WIRE)—Global Payments Inc. (NYSE: GPN), a leading worldwide provider of payments technology and software
solutions, announced today that it has completed its merger with TSYS, forming the premier pure play payments technology company with extensive scale
and unmatched global reach. The combined company, Global Payments Inc., provides innovative payments and software solutions to approximately
3.5 million predominantly small to mid-sized merchant locations, services over 1,300 financial institutions across more than 100 countries and enables
digital interactions with over 600 million cardholders globally.

“We are delighted to announce the completion of this landmark transaction, creating significant opportunities for our customers, partners, employees
and shareholders worldwide,” said Jeff Sloan, Chief Executive Officer of Global Payments. “This industry defining partnership dovetails with our
technology-enabled strategy and fortifies Global Payments’ leadership position in integrated payments, owned software, and omnichannel solutions across
the most attractive markets globally. We share a common value of putting people first and will leverage the best of our cultures to preserve and enhance
our commitment to all of our stakeholders.”

Executive Leadership

In addition to Jeff Sloan, Chief Executive Officer, the Global Payments executive leadership team will be comprised of the following individuals
who will further strengthen our worldwide businesses as we capitalize on our strategy:
 

 
•  Cameron Bready will serve as President and Chief Operating Officer and will oversee the company’s worldwide merchant solutions

businesses across North America, Europe, Asia Pacific and Latin America along with worldwide operations, risk management, product and
real estate;
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 •  Paul Todd will become Senior Executive Vice President and Chief Financial Officer and be responsible for all global financial operations
including finance, treasury, accounting and tax, as well as investor relations and internal audit;

 

 
•  Guido Sacchi will continue as Senior Executive Vice President and Chief Information Officer with responsibility for IT and digital business

strategies, worldwide technology infrastructure management, application development and support, information security, project portfolio
management, platform integration and artificial intelligence;

 

 •  David Green will serve as Senior Executive Vice President and General Counsel and Corporate Secretary, with responsibility for all of the
company’s legal matters worldwide, as well as regulatory and data privacy compliance;

 

 •  Gaylon Jowers will continue as Senior Executive Vice President and President of Issuer Solutions and is responsible for the strategic
direction, growth and performance of the Issuer Solutions business segment;

 

 •  Kelley Knutson will remain Senior Executive Vice President and President of NetSpend and is responsible for the strategic direction, growth
and performance of the Consumer Solutions business segment; and

 

 •  Josh Whipple will serve as Senior Executive Vice President and Chief Strategy and Risk Officer and be responsible for worldwide
mergers & acquisitions, strategic planning and enterprise risk.

Board of Directors

Global Payments also announced today the members of its new Board of Directors, effective immediately. Troy Woods is Chairman of the Board
and Jeff Sloan is also a Board member. Other directors include five from Global Payments’ Board – William Jacobs, Robert Baldwin, Jr., John Bruno,
Ruth Ann Marshall and William Plummer; and five from TSYS’ Board – Kriss Cloninger III (lead independent director), Thaddeus Arroyo, Joia Johnson,
Connie McDaniel and John Turner.

About Global Payments

Global Payments Inc. (NYSE: GPN) is a leading pure play payments technology company delivering innovative software and services to our
customers globally. Our technologies, services and employee expertise enable us to provide a broad range of solutions that allow our customers to operate
their businesses more efficiently across a variety of channels in many markets around the world.
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Headquartered in Georgia with over 24,000 employees worldwide, Global Payments is a member of the S&P 500 with worldwide reach spanning

over 100 countries throughout North America, Europe, Asia Pacific and Latin America. For more information, visit www.globalpaymentsinc.com and
follow Global Payments on Twitter (@globalpayments), LinkedIn and Facebook.

Forward-Looking Statements

Certain of the matters discussed in this communication which are not statements of historical fact constitute forward-looking statements within the
meaning of the Private Securities Litigation Reform Act of 1995. These forward-looking statements, which are based on current expectations, estimates
and projections about the industry and markets in which Global Payments operates, and assumptions made by and beliefs of Global Payments
management, involve uncertainties that could significantly affect the financial condition, results of operations, business plans and the future performance
of Global Payments. Words such as “believes,” “anticipates,” “expects,” “intends,” “targeted,” “estimates,” “forecasts,” “projects,” “plans,” “may,”
“could,” “should,” “would,” and similar expressions are intended to identify forward-looking statements but are not the exclusive means of identifying
these statements. All statements that address operating performance, events or developments that we expect or anticipate will occur in the future —
including statements relating to projections of revenue, income or loss, earnings or loss per share, the payment or nonpayment of dividends, capital
structure and other financial items; statements of plans and objectives of Global Payments or its management or Board of Directors, including those
relating to products or services; and statements of future economic performance — are forward-looking statements. These statements are not guarantees of
future performance and involve certain risks, uncertainties and assumptions that are difficult to predict. Although we believe the expectations reflected in
any forward-looking statements are based on reasonable assumptions, we can give no assurance that our expectations will be attained, and therefore actual
outcomes and results may differ materially from what is expressed or forecasted in such forward-looking statements. In addition to factors previously
disclosed in Global Payments’ reports filed with the SEC and those identified elsewhere in this communication, the following factors, among others, could
cause actual results to differ materially from forward-looking statements or historical performance: difficulties and delays in
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integrating the TSYS and Global Payments businesses, including with respect to implementing systems to prevent a material security breach of any internal
systems or to successfully manage credit and fraud risks in business units; failing to fully realize anticipated cost savings and other anticipated benefits of
the merger with TSYS when expected or at all; failing to comply with the applicable requirements of Visa, Mastercard or other payment networks or card
schemes or changes in those requirements; the ability of Global Payments to retain and hire key personnel; the business, economic and political conditions
in the markets in which Global Payments operate; the impact of new or changes in current laws, regulations, credit card association rules or other industry
standards, including privacy and cybersecurity laws and regulations; and events beyond Global Payments’ control, such as acts of terrorism.

Any forward-looking statements speak only as of the date of this communication or as of the date they were made, and Global Payments does not
undertake any obligation to update forward-looking statements. For a more detailed discussion of these factors, also see the information under the captions
“Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of Operations” in Global Payments’ most recent annual
reports on Form 10-K for the year ended December 31, 2018, quarterly reports on Form 10-Q for the periods ended March 31, 2019 and June 30, 2019, and
any material updates to these factors contained in any of Global Payments’ other filings.

As for the forward-looking statements that relate to future financial results and other projections, actual results will be different due to the inherent
uncertainties of estimates, forecasts and projections and may be better or worse than projected and such differences could be material. Given these
uncertainties, you should not place any reliance on these forward-looking statements. Annualized, projected and estimated numbers are used for
illustrative purpose only, are not forecasts and may not reflect actual results.
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