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EXPLANATORY NOTE

This registration statement on Form S-8 (this “Registration Statement”) is filed by Global Payments Inc., a Georgia corporation (the “Registrant”),
relating to an aggregate of 344,139 shares of its common stock, no par value (“Common Stock”), outstanding pursuant to, or issuable upon the exercise or
settlement of, the Assumed EVO Awards (as defined below) granted under the EVO Plan (as defined below).

Pursuant to the terms of the Agreement and Plan of Merger, dated as of August 1, 2022, by and among the Registrant, EVO Payments, Inc. (“EVO”)
and Falcon Merger Sub Inc., a wholly owned subsidiary of the Registrant (“Merger Sub”), on March 24, 2023, Merger Sub merged with and into EVO (the
“Merger”), with EVO surviving the Merger as a wholly owned subsidiary of the Registrant. At the effective time of the Merger (the “Effective Time”),
certain outstanding EVO equity awards granted under the EVO Payments, Inc. Second Amended and Restated 2018 Omnibus Incentive Stock Plan (the
“EVO Plan”) were converted into corresponding awards in respect of Common Stock (the “Assumed EVO Awards”), with appropriate adjustments to
reflect the Merger pursuant to the terms and conditions of the Merger Agreement.

This Registration Statement is being filed for the purpose of registering up to 344,139 shares of Common Stock outstanding pursuant to, or issuable
upon the exercise or settlement of, the Assumed EVO Awards.
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PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

The information specified in Item 1 and Item 2 of Part I of the Registration Statement is omitted from this filing in accordance with the provisions of
Rule 428 under the Securities Act of 1933, as amended (the “Securities Act”), and the introductory note to Part I of Form S-8. The documents containing
the information specified in Part I will be delivered to the holders as required by Rule 428(b)(1).
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PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
 
ITEM 3. INCORPORATION OF DOCUMENTS BY REFERENCE.

The following documents filed by the Registrant with the Commission are incorporated by reference into this Registration Statement (other than
information in such filings deemed, under Commission rules or otherwise, not to have been filed with the Commission):
 

 1. The Registrant’s Annual Report on Form 10-K for its fiscal year ended December 31, 2022, filed with the Commission on February 17, 2023
(the “Annual Report”);

 

 
2. The Registrant’s Current Reports on Form 8-K filed with the Commission on February  21, 2023, March  9, 2023 and March 17, 2023 (except

to the extent of any information furnished in a Current Report on Form 8-K under Item 2.02 or Item 7.01 and exhibits furnished therein that
relate to such items);

 

 
3. All other reports filed by the Registrant pursuant to Sections 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended (the

“Exchange Act”) since the end of the fiscal year covered by the Annual Report (except to the extent of any information furnished in a Current
Report on Form 8-K under Item 2.02 or Item 7.01 and exhibits furnished therein that relate to such items); and

 

 4. The description of the Registrant’s common stock contained in Exhibit 4.12 to the Annual Report, and any amendments or reports filed for
the purposes of updating such description.

In addition, all documents filed by the Registrant pursuant to Section 13(a), 13(c), 14, and 15(d) of the Exchange Act, subsequent to the date of this
Registration Statement (other than information in such filings deemed, under Commission rules or otherwise, not to have been filed with the Commission),
prior to the filing of a post-effective amendment to this Registration Statement that indicates that all securities offered have been sold or that deregisters all
securities then remaining unsold, shall be deemed to be incorporated by reference in this Registration Statement and to be a part hereof from the date of
filing of such documents.

Any statement contained in this Registration Statement or in a document incorporated or deemed to be incorporated by reference herein shall be
deemed to be modified or superseded for purposes of this Registration Statement to the extent that a statement contained or incorporated by reference
herein or in any subsequently filed document that is deemed to be incorporated by reference herein modifies or supersedes such statement. Any such
statement so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.

 
ITEM 4. DESCRIPTION OF SECURITIES.

Not applicable.

 
ITEM 5. INTERESTS OF NAMED EXPERTS AND COUNSEL.

David L. Green, Senior Executive Vice President, General Counsel and Corporate Secretary of the Registrant, has opined as to the legality of the
securities being offered by this Registration Statement. As an employee of the Registrant, Mr. Green participates in incentive plans of the Registrant and is
eligible to receive awards under such plans. Mr. Green beneficially owns less than 0.1% of the outstanding Common Stock.
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ITEM 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Subsection (a) of Section 14-2-851 of the Georgia Business Corporation Code (the “GBCC”) provides that a corporation may indemnify an
individual made a party to a proceeding because he or she is or was a director against liability incurred in the proceeding if: (a) such individual conducted
himself or herself in good faith; and (b) such individual reasonably believed: (i) in the case of conduct in his or her official capacity, that such conduct was
in the best interests of the corporation; (ii) in all other cases, that such conduct was at least not opposed to the best interests of the corporation; and (iii) in
the case of any criminal proceeding, that the individual had no reasonable cause to believe such conduct was unlawful. Subsection (d) of Section 14-2-851
of the GBCC provides that a corporation may not indemnify a director: (1) in connection with a proceeding by or in the right of the corporation, except for
reasonable expenses incurred in connection with the proceeding if it is determined that the director has met the relevant standard of conduct of
Section 14-2-851 of the GBCC; or (2) in connection with any proceeding with respect to conduct for which he or she was adjudged liable on the basis that
personal benefit was improperly received by him or her, whether or not involving action in his or her official capacity. Notwithstanding the foregoing,
pursuant to Section 14-2-854 of the GBCC, a court shall order a corporation to indemnify or give an advance for expenses to a director if such court
determines the director is entitled to indemnification under the indemnification provisions of the GBCC or if it determines that in view of all relevant
circumstances, it is fair and reasonable, even if the director has not met the standard of conduct set forth in subsections (a) and (b) of Section 14-2-851 of
the GBCC, failed to comply with Section 14-2-853 of the GBCC, or was adjudged liable in a proceeding referred to in paragraph (1) or (2) of subsection
(d) of Section 14-2-851 of the GBCC, but if the director was adjudged so liable, the indemnification shall be limited to reasonable expenses incurred by
the director in connection with the proceeding.

Section 14-2-852 of the GBCC provides that a corporation shall indemnify a director who was wholly successful in the defense of any proceeding to
which the director was a party because he or she was a director of the corporation against reasonable expenses incurred by the director in connection with
the proceeding.

Subsection (a) of Section 14-2-857 of the GBCC provides that a corporation may indemnify and advance expenses to an officer of the corporation
who is a party to a proceeding because he or she is an officer of the corporation: (1) to the same extent as a director; and (2) if he or she is not a director, to
such further extent as may be provided by the articles of incorporation, the bylaws, a resolution of the board of directors, or contract except for liability
arising out of conduct that constitutes (a) appropriation, in violation of his or her duties, of any business opportunity of the corporation, (b) acts of omission
which involve intentional misconduct or a knowing violation of the law, (c) the types of liability set forth in Section 14-2-832 of the GBCC, or (d) receipt
of an improper personal benefit. Subsection (c) of Section 14-2-857 of the GBCC provides that an officer of the corporation who is not a director is
entitled to mandatory indemnification under Section 14-2-852 of the GBCC and may apply to a court under Section 14-2-854 of the GBCC for
indemnification or advances for expenses, in each case to the same extent to which a director may be entitled to indemnification or advances for expenses
under those provisions.

As permitted by the GBCC, the Registrant’s bylaws require it to indemnify any director or officer who is party to a proceeding because he or she is
or was a director or officer against liability incurred in such proceeding. The Registrant’s bylaws generally prohibit it from indemnifying any officer or
director who is adjudged liable to the Registrant or is subjected to injunctive relief in favor of the Registrant (a) for any appropriation, in violation of his or
her duties, of any business opportunity of the Registrant, (b) for acts or omissions which involve intentional misconduct or a knowing violation of law,
(c) for the types of liability set forth in Section 14-2-832 of the GBCC, or (d) for any transaction from which he or she received improper personal
benefits. The Registrant’s bylaws require the Registrant, under certain circumstances, to advance expenses to its officers and directors who are parties to a
proceeding for which indemnification may be sought.

The Registrant’s bylaws also provide that the Registrant must advance expenses, as incurred, to its directors and officers in connection with a legal
proceeding, to the fullest extent permitted by Georgia law, subject to limited exceptions. These rights are deemed to have fully vested at the time the
indemnitee assumes his or her position with the Registrant and will continue as to an indemnitee who has ceased to be a director or officer and will inure
to the benefit of the indemnitee’s heirs, executors and administrators.

Certain of the Registrant’s employee benefit plans provide indemnification of directors and other agents against certain claims arising from the
administration of such plans.

The Registrant also provides insurance from commercial carriers against certain liabilities incurred by its directors and officers.
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As permitted by the GBCC, the Registrant’s articles of incorporation contain a provision that eliminates a director’s personal liability to the
Registrant or its shareholders for monetary damages for any action taken, or any failure to take any action, except liability for:
 

 •  any appropriation, in violation of his or her duties, of any business opportunity of the Registrant;
 

 •  acts or omissions not in good faith or which involve intentional misconduct or a knowing violation of law;
 

 •  the types of liability specified in Section 14-2-832 of the GBCC; and
 

 •  any transaction from which the director derives an improper personal benefit.

These provisions may have the effect of reducing the likelihood of derivative litigation against directors and may discourage or deter the
Registrant’s shareholders or the Registrant from bringing a lawsuit against its directors. However, these provisions do not limit or eliminate the
Registrant’s rights or those of any shareholder to seek non-monetary relief, such as an injunction or rescission, in the event of a breach of a director’s
fiduciary duty. The Commission has taken the position that this provision will have no effect on claims arising under federal securities laws.

The foregoing summaries are subject to the complete text of the GBCC and the Registrant’s articles of incorporation and bylaws and are qualified in
their entirety by reference thereto.

 
ITEM 7. EXEMPTION FROM REGISTRATION CLAIMED.

Not applicable.

 
ITEM 8. EXHIBITS.

The following exhibits are filed herewith or incorporated by reference as part of this Registration Statement:
 
Exhibit
No.    

4.1
  

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).

4.3
  

Articles of Amendment to the Third Amended and Restated Articles of Incorporation of Global Payments Inc. (incorporated by reference to
Exhibit 3.1 to Global Payments Inc.’s Current Report on Form 8-K filed on May 1, 2020).

4.3
  

Twelfth Amended and Restated Bylaws of Global Payments Inc. (incorporated by reference to Exhibit 3.1 to Global Payments Inc.’s Current
Report on Form 8-K filed on February 21, 2023).

4.4
  

EVO Payments, Inc. Second Amended and Restated 2018 Omnibus Incentive Stock Plan (incorporated by reference to Exhibit 10.1 to EVO
Payments, Inc.’s Quarterly Report on Form 10-Q filed on November 3, 2021).

5.1   Opinion of David L. Green, Senior Executive Vice President, General Counsel and Corporate Secretary of the Registrant (filed herewith).

23.1
  

Consent of David L. Green, Senior Executive Vice President, General Counsel and Corporate Secretary of the Registrant (included in Exhibit
5.1).

23.2   Consent of Deloitte & Touche LLP (filed herewith).

24.1   Powers of Attorney (included on the signature page to this Registration Statement).

107   Filing fee table.
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ITEM 9. UNDERTAKINGS.
 

 (a) The undersigned Registrant hereby undertakes:
 

 1. To file, during any period in which offers or sales are being made, a post-effective amendment to this Registration Statement:
 

 i. To include any prospectus required by Section 10(a)(3) of the Securities Act;
 

 

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

 

 iii. To include any material information with respect to the plan of distribution not previously disclosed in the registration
statement or any material change to such information in this Registration Statement;

provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) of this section do not apply if the information required to be included
in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Commission by the
Registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in this Registration
Statement.

 

 
2. That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment shall be deemed to be a

new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to
be the initial bona fide offering thereof.

 

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

 

 

(b) The undersigned Registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the
Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange Act (and, where applicable, each filing of an employee
benefit plan’s annual report pursuant to Section 15(d) of the Exchange Act) that is incorporated by reference in this Registration Statement
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such securities at that time
shall be deemed to be the initial bona fide offering thereof.
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(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and controlling persons of the
Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been advised that in the opinion of the Commission such
indemnification is against public policy as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for
indemnification against such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or
controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or
controlling person in connection with the securities being registered, the Registrant will, unless in the opinion of its counsel the matter has
been settled by controlling precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against
public policy as expressed in the Securities Act and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the Registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly
authorized, in the City of Atlanta, State of Georgia, on this 24th day of March, 2023.
 

GLOBAL PAYMENTS INC.

By:  /s/ David L. Green
Name:  David L. Green
Title:

 
Senior Executive Vice President, General Counsel
and Corporate Secretary

 POWER OF ATTORNEY

We, the undersigned officers and directors of Global Payments Inc., hereby severally constitute and appoint Jeffrey S. Sloan and David L. Green, and each
of them singly, our true and lawful attorneys with full power to them, and each of them singly, to sign for us and in our names in the capacities indicated
below, the Registration Statement on Form S-8 filed herewith and any and all subsequent amendments to said Registration Statement, and generally to do
all such things in our names and on our behalf in our capacities as officers and directors to enable Global Payments Inc. to comply with the provisions of
the Securities Act of 1933, as amended, and all requirements of the Securities and Exchange Commission, hereby ratifying and confirming our signatures
as they may be signed by our said attorneys, or any of them, to said Registration Statement and any and all amendments thereto.

Pursuant to the requirements of the Securities Act of 1933, as amended, this Registration Statement has been signed by the following persons in the
capacities and on the dates indicated.
 
Signatures   Title   Date

/s/ Jeffrey S. Sloan
Jeffrey S. Sloan   

Chief Executive Officer and Director (Principal
Executive Officer)   

March 24, 2023

/s/ Josh J. Whipple
Josh J. Whipple   

Senior Executive Vice President and Chief
Financial Officer (Principal Financial Officer)   

March 24, 2023

/s/ David M. Sheffield
David M. Sheffield   

Executive Vice President, Chief Accounting
Officer (Principal Accounting Officer)   

March 24, 2023

/s/ M. Troy Woods
M. Troy Woods   

Chairman of the Board
  

March 24, 2023

/s/ Kriss Cloninger III
Kriss Cloninger III   

Lead Independent Director
  

March 24, 2023

/s/ F. Thaddeus Arroyo
F. Thaddeus Arroyo   

Director
  

March 24, 2023
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Signatures   Title   Date

/s/ Robert H.B. Baldwin, Jr.
Robert H.B. Baldwin, Jr.   

Director
  

March 24, 2023

/s/ John G. Bruno
John G. Bruno   

Director
  

March 24, 2023

/s/ Joia M. Johnson
Joia M. Johnson   

Director
  

March 24, 2023

/s/ Ruth Ann Marshall
Ruth Ann Marshall   

Director
  

March 24, 2023

/s/ Connie D. McDaniel
Connie D. McDaniel   

Director
  

March 24, 2023

/s/ Joseph Osnoss
Joseph Osnoss   

Director
  

March 24, 2023

/s/ William B. Plummer
William B. Plummer   

Director
  

March 24, 2023

/s/ John T. Turner
John T. Turner   

Director
  

March 24, 2023
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Exhibit 5.1

[GLOBAL PAYMENTS LETTERHEAD]

March 24, 2023

Global Payments Inc.
3550 Lenox Road
Atlanta, Georgia 30326

Re: Registration Statement on Form S-8.

Ladies and Gentlemen:

I am the Senior Executive Vice President, General Counsel and Corporate Secretary of Global Payments Inc., a Georgia corporation (the
“Corporation”). A Registration Statement on Form S-8 (the “Registration Statement”) is being filed on or about the date of this letter with the Securities
and Exchange Commission (the “Commission”) by the Corporation to register shares of common stock, without par value (the “Common Stock”), of the
Corporation (the “Shares”) issuable in respect of certain outstanding equity awards of EVO Payments, Inc. (“EVO”) granted under the EVO Payments,
Inc. Second Amended and Restated 2018 Omnibus Incentive Stock Plan (the “EVO Plan”) which were converted into corresponding awards in respect of
Common Stock (the “Assumed EVO Awards”) in connection with the merger of Falcon Merger Sub Inc., a wholly owned subsidiary of the Corporation,
with and into EVO on March 24, 2023, with EVO surviving the merger as a wholly owned subsidiary of the Corporation, pursuant to the terms and
conditions of the Agreement and Plan of Merger, dated as of August 1, 2022, by and among the Corporation, EVO and Merger Sub. This opinion is
delivered in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Securities Act of 1933, as amended (the “Securities Act”).

In rendering this opinion, I have examined such records, documents and proceedings as I have deemed relevant as a basis for the opinion expressed
herein. In rendering this opinion, I have assumed, without independent verification: (i) that all signatures are genuine; (ii) that all documents submitted to
me as originals are authentic; (iii) that all documents submitted to me as copies conform to the originals of such documents and the authenticity of the
originals of such documents; and (iv) the legal capacity of all natural persons executing any of the foregoing documents. I have further assumed that there
will be no material changes to the documents I have examined and that, at all times prior to the issuance of the Shares, the Corporation will maintain a
sufficient number of authorized but unissued Shares of Common Stock available for such issuance. Based on and subject to the foregoing, and the
qualifications and limitations set forth herein, and having regard for such legal considerations as I have deemed relevant, it is my opinion that the Shares
will be, upon issuance, duly authorized and, when the Shares have been issued in accordance with the terms of the EVO Plan, the Shares will be validly
issued, fully paid and nonassessable.

The foregoing opinion is based on and limited to the laws of the State of Georgia, and I express no opinion as to the laws of any other jurisdiction.

This opinion is delivered as of the date hereof, and I undertake no obligation to advise you of any changes in applicable law or any other matters that
may come to my attention after the date hereof.

I hereby consent to the filing of this opinion as an exhibit to the Registration Statement. In giving this consent, I do not admit that I am within the
category of persons whose consent is required under Section 7 of the Securities Act and the rules and regulations thereunder.



Sincerely,

/s/ David L Green
David L. Green
Senior Executive Vice President, General Counsel and
Corporate Secretary



Exhibit 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in this Registration Statement on Form S-8 of our reports dated February  17, 2023 relating to the financial
statements of Global Payments Inc. (the “Company”) and the effectiveness of the Company’s internal control over financial reporting, appearing in the
Annual Report on Form 10-K of the Company for the year ended December 31, 2022.

/s/ Deloitte & Touche LLP

Atlanta, Georgia
March 24, 2023

http://www.sec.gov/ix?doc=/Archives/edgar/data/1123360/000112336023000009/gpn-20221231.htm


Exhibit 107

Calculation of Filing Fee Tables

Form S-8
(Form Type)

GLOBAL PAYMENTS INC.
(Exact Name of Registrant as Specified in its Charter)

Table 1: Newly Registered and Carry Forward Securities
 

   Security Type  

Security
Class
Title  

Fee
Calculation

or Carry
Forward

Rule  
Amount

Registered(1)  

Proposed
Maximum
Offering
Price Per
Unit(3)  

Maximum Aggregate
Offering Price(3)  

Fee
Rate  

Amount of
Registration

Fee

Fees to be Paid Equity  Common Stock, without par value Other  344,139 shares(2)  $99.86  $34,365,720.54 $110.20 per $1 million $3,787.10
  Total Offering Amounts   $34,365,720.54  $3,787.10
  Total Fees Previously Paid     N/A
  Total Fee Offsets     N/A
  Net Fee Due        $3,787.10

(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended (the “Securities Act”), the number of shares of common stock, without par
value (“Common Stock”) of Global Payments Inc. (the “Registrant,” “Global Payments” or the “Company”), registered hereunder includes an
indeterminable number of shares of Common Stock as are required to prevent dilution resulting from a stock split, stock dividend, or similar
transaction that results in an increase in the number of outstanding shares of Common Stock.

(2) Represents shares of Common Stock issuable upon the exercise or settlement, as applicable, of equity awards issued pursuant the EVO Payments,
Inc. Second Amended and Restated 2018 Omnibus Incentive Stock Plan, which awards were converted into a corresponding award in respect of
Common Stock on March 24, 2023 pursuant to the Agreement and Plan of Merger, dated as of August 1, 2022, by and among the Registrant, Falcon
Merger Sub Inc., a wholly owned subsidiary of the Registrant, and EVO Payments, Inc.

(3) Estimated solely for the purpose of calculating the amount of the registration fee required by Section 6(b) of the Securities Act and calculated in
accordance with Rules 457(c) and 457(h) promulgated thereunder. The offering price per share and aggregate offering price are based upon the
average of the high and low prices for the Common Stock as reported on the New York Stock Exchange on March 20, 2023, a date within five
business days prior to the filing of this registration statement.


