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Item 5.07. Submission of Matters to a Vote of Security Holders.

Raptor Pharmaceutical Corp.’s 2011 Annual Meeting of Stockholders (the “Annual Meeting”) was held on April 7,
2011. The total number of shares voted in person or by proxy was 17,769,593 out of 32,415,318 (54.82%) shares
issued and outstanding on the record date of February 22, 2011. The following items were submitted for stockholder
vote at the Annual Meeting:

Proposal 1

The following directors were nominated to our board of directors to serve until our next annual meeting of
stockholders or until their respective successors are duly elected and qualified:

Number of  Number of

shares voted shares
Name of nominee FOR WITHHELD
Christopher M. Starr, 16,528,841 15,020
Ph.D.
Raymond W. Anderson 16,524,330 19,531
Erich Sager 15,645,322 898,539
Richard L. Franklin, M.D., 14,859,350 1,684,511
Ph.D.

Llew Keltner, M.D., Ph.D. 15,640,461 903,400
Proposal 2

A proposal to ratify the appointment by the audit committee of our board of directors of Burr Pilger Mayer, Inc. as our
independent registered public accounting firm for the fiscal year ending August 31, 2011.

Number of shares voted FOR: 17,733,141
Number of shares voted AGAINST: 22,000
Number of shares ABSTAINING*: 14,452
Broker non-votes:* None

Proposal 3
A proposal to approve the Plan Amendments to the Raptor Pharmaceutical Corp. 2010 Stock Incentive Plan.

Number of shares voted FOR: 10,185,187
Number of shares voted AGAINST: 5,944,172
Number of shares ABSTAINING*: 414,502
Broker non-votes:* 1,225,732

* An abstaining vote is deemed to be a “vote cast” and has the same effect as a vote cast against approval of a proposal
requiring approval by a majority of the shares voted. Shares voting “abstain” had no effect on the election of directors.
For the proposal to ratify the independent registered public accounting firm (Proposal 2) and the proposal to approve

the Plan Amendments to the Raptor Pharmaceutical Corp. 2010 Stock Incentive Plan (Proposal 3), abstentions were
treated as shares present or represented and voting, so abstaining has the same effect as a negative vote. Broker
“non-votes” were treated as shares present for quorum purposes but are not deemed to be “votes cast.” As a result, broker
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“non-votes” are not included in the tabulation of the voting results on the election of directors or proposals requiring
approval of a majority of the shares voted and, therefore, do not have the effect of votes in opposition in such
tabulations.
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SIGNATURES

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.

RAPTOR PHARMACEUTICAL CORP.

Date: April 7, 2011 By: /s/ Kim R. Tsuchimoto
Name: Kim R. Tsuchimoto
Title: Chief Financial Officer, Treasurer and Secretary
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nbsp;approving in advance transactions or relationships involving an actual or potential conflict of interest between
the Company and related parties in cases in which management or the Oversight Committee deems approval is
required to protect the interests of shareholders of the Company. During 2004, the Oversight Committee met eight
times.

The non-management directors meet in regularly scheduled executive sessions without management to promote open and honest
discussion. The Chairperson of the Corporate Governance Committee, currently Ms. Spero, is the presiding director at these meetings.

Each committee operates under a charter approved by the Board. Committee charters are posted on the Company's web site at
http://ir firstdata.com/governance.cfm. In addition, the Audit Committee charter is included as Exhibit C to this Proxy Statement.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee of the Board of Directors of the Company oversees the Company's financial reporting process on behalf of the Board
of Directors. Management has the primary responsibility for the financial statements and the reporting process, including the systems of internal
controls.

In fulfilling its oversight responsibilities, the Audit Committee reviewed and discussed the audited financial statements of the Company and
its subsidiaries set forth in the Company's 2004 Annual Report to Shareholders and the Company's Annual Report on Form 10-K for the year
ended December 31, 2004 with management of the Company. The Audit Committee also discussed with Ernst & Young LLP, independent
auditors for the Company, who are responsible for expressing an opinion on the conformity of those audited financial statements with United
States generally accepted accounting principles, the matters required to be discussed by Statement on Auditing Standards No. 61,
"Communication with Audit Committees," as amended. The Statement on Auditing Standards No. 61 communications include, among other
items, matters relating to the conduct of an audit of the Company's financial statements under the standards of the Public Company Accounting
Oversight Board (U.S.).

The Audit Committee has received the written communication from Ernst & Young LLP required by Independence Standards Board
Standard No. 1, has considered the compatibility of nonaudit services with the auditors' independence, and has discussed with Ernst & Young
LLP their independence from the Company.

In reliance on the review and discussions referred to above, the Audit Committee recommended to the Board of Directors that the audited
financial statements be included in the Company's Annual Report on Form 10-K for 2004 for filing with the Securities and Exchange
Commission.

AUDIT COMMITTEE

Courtney F. Jones (Chairperson)
Alison Davis
Arthur F. Weinbach

REPORT OF THE CORPORATE GOVERNANCE COMMITTEE

The Corporate Governance Committee of the Board of Directors of the Company (i) identifies and recommends to the Board nominees for
election as directors at each annual meeting of shareholders and to fill vacancies on the Board, (ii) develops and recommends to the Board
corporate governance principles applicable to the Company, and (iii) establishes evaluation procedures for the Board and its committees that
conduct self-evaluations.

The Corporate Governance Committee seeks to identify and recommend governance policies that reflect best practices among corporations,
conform with legislative and regulatory requirements, and are in the best interest of the Company. In fulfilling that responsibility, the Corporate
Governance Committee periodically reviews the governance practices of the Company against the standards of practice of other companies as
well as practices recommended by outside experts.

In fulfilling its responsibilities to identify and recommend directors, the Corporate Governance Committee will review any candidate
recommended by the shareholders of the Company in light of the Corporate Governance Committee's criteria for selection of new Directors. The
Corporate Governance Committee seeks to create a Board that defines and enforces standards of accountability that enable executive
management to execute their responsibilities fully and in the interests of shareholders.
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Nominees for director are selected on the basis of their strength of character, judgment, business experience, specific areas of expertise, factors
relating to the composition of the Board (including its size and structure) and principles of diversity. In exercising its Director nomination
responsibilities, the Corporate Governance Committee considers women and minority candidates consistent with the Company's
nondiscrimination policies.

From time to time, the Company has engaged third parties to identify potential candidates, gather information regarding potential
candidates, and provide an evaluation of such candidates. The Company may continue to engage such third parties in the future.

CORPORATE GOVERNANCE COMMITTEE

Joan E. Spero (Chairperson)
Alison Davis
Jack M. Greenberg
Bernard L. Schwartz

REPORT OF THE OVERSIGHT COMMITTEE

The Oversight Committee assists the Board of Directors of the Company in overseeing certain transactions between the Company and
related parties, including partially-owned affiliates of the Company, to protect the interests of the Company. In reviewing transactions and
creating policies and procedures, the Oversight Committee considers a number of factors, including the interests of the Company, the significant
investment that the Company has made in partially-owned entities, the importance of the business objectives of these partially-owned entities to
the Company and the present and future value of the related parties to the Company.

OVERSIGHT COMMITTEE
Courtney F. Jones (Chairperson)
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EXECUTIVE COMPENSATION REPORT BY THE COMPENSATION
AND BENEFITS COMMITTEE

The Compensation and Benefits Committee (the "Compensation Committee") establishes executive compensation policies and employee
benefit plans for senior executives, including the Named Executives. We believe that compensation plays a vital role in achieving short and
long-term business objectives that ultimately drive long-term business success. We seek to attract, motivate, and retain exceptional business
leaders with demonstrated leadership capabilities to provide innovative solutions while meeting aggressive long-term business objectives.

Our compensation programs are designed to focus the executives on the Company's critical objectives that translate into long-term
shareholder value. A large percentage of our executive officers' compensation package varies based on company, business segment, and
individual performance. We also use equity compensation such as longer-term stock options and restricted stock awards to align the executive's
interest with the interests of our shareholders.

The Compensation Committee sets compensation by taking into consideration market data and the performance and leadership abilities of
each of the executives. The Compensation Committee compared the pay levels in 2004 to:

1y

companies who are in similar and related industries, and whose revenue size is comparable,
2)

high-growth companies who have a history of achieving double digit growth (similar to First Data), and
3)

companies that broadly reflect financial services/processing companies of similar scope and complexity.

While base pay generally is set near the 50th percentile of a comparable peer group, the incentive plans are targeted more to the 75th
percentile of the peer group to focus the executives on achieving aggressive goals.

Elements of Executive Compensation

The CEO and Named Executives' total compensation is a combination of base salary, annual incentive compensation, stock options,
restricted stock and a long-term incentive cash award. For these executives, the Compensation Committee has determined that a significant
portion of total compensation should be comprised of "at-risk," performance-based components. The at-risk components are structured to reward
results that benefit shareholders and are not earned unless specific, pre-established goals are met.

Base Salary. Annually, the Compensation Committee reviews and determines the base salaries of the CEO and the Named Executives.
The Compensation Committee bases its determination on many factors, including results achieved, future potential, scope of responsibility and
experience, and competitiveness of the compensation.

Annual Incentive Compensation. For the Named Executives, except the CEO, the Compensation Committee established an annual
incentive compensation plan in 2004 to focus the executive on combined teamwork to meet or exceed First Data's overall financial goals,
business segment goals for which the executive is directly responsible, and a set of personal goals to include leadership, development and other
goals to further the long-term interests of the Company. When these goals are achieved, the executive earns the annual bonus target set by the
Compensation Committee at the beginning of the year. The Compensation Committee will adjust the bonus payment up or down based
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on other factors including results that strengthen or weaken the financial position of the business segment.

The Compensation Committee approved special cash bonus awards to Named Executives in 2005 that will be payable in March, 2006. The
Compensation Committee awarded bonus payments under the annual plan and made the special cash bonus award to recognize strong
performance of the merchant and payments segments, the significant progress made to integrate the recently acquired Concord EFS, Inc., and the
continued strong international expansion of the Company, as well as to maintain compensation for these individuals that is competitive in the
market.

For 2005, the Compensation Committee is requesting shareholders to approve the amended Senior Executive Incentive Plan for the Named
Executives in order for the company to take advantage of the tax deduction allowed by Section 162(m) of the Internal Revenue Code. This plan
will tie the executives' annual incentive compensation to the overall financial goals of the Company and their business unit financial goals. This
allows the Company to take full advantage of the tax deductibility for these bonus payments allowed by law.

Long-Term Incentive Compensation. In early 2004, the Compensation Committee granted a combination of stock options and restricted
stock awards to further align the Named Executives interests to the long-term health of the Company and the interests of the shareholders. The
stock options have a 10-year term and vest 25% each year. The restricted stock awards have a 5-year cliff vest, but to provide additional
incentive to the executives, the awards will vest anytime after 3 years from the grant date if the stock price is above $70 per share for 30 days.

Since 1993, the executives have participated in a cash plan called the Shareholder Value Plan. Based upon an analysis by the Compensation
Committee's independent compensation consultants regarding the effectiveness of this plan, the Compensation Committee decided not to make a
grant under the plan for 2005. The Compensation Committee intends to review the plan during 2005 and decide whether to abandon or modify
the plan for future years. The executives received a grant under this plan in 2004 and there is a banked award payable in 2004. A description is
noted below.

Under the Shareholder Value Plan, performance units were awarded each year at the beginning of a two-year performance period to the
CEO and the Named Executives. The value of the performance unit awards were determined at the end of this period by measuring the
Company's total shareholder return compared to the total shareholder return of the companies in the S&P 500 Index over the same period
(subject to the Compensation Committee's discretion to adjust downward). It was required that the total shareholder return on the Company's
common stock exceed that of 50% of the companies in the S&P 500 index to trigger a payout. The awards reached their maximum value if the
percentage increase in the price of the Company's common stock, plus dividends, exceeded that of 75% of the companies in the S&P 500 Index.
This award amount was banked for an additional two-year period and increased annually by an amount equal to 50% of the Company's return on
equity percentage or, if the return on equity is negative, decreased by an amount equal to 100% of the Company's return on equity percentage.
The increase in the Company's common stock during the Shareholder Value Plan performance period beginning January 1, 2003 and ending
December 31, 2004 was at the 24th percentile of the companies in the S&P 500 Index resulting in $0 unit value award to Mr. Fote and the
Named Executives.

Deferred Compensation Plans

All U.S. First Data employees are eligible to participate in the First Data Incentive Saving Plan and the Employee Stock Purchase Plan. The
Company also offers a Supplemental Incentive Savings Plan to a group of about 2,300 senior U.S. employees. As U.S. employees, Mr. Fote and
the Named
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Executives are eligible to participate in these First Data deferred compensation plans as described below.

First Data Incentive Savings Plan. The First Data Incentive Savings Plan is a qualified 401(k) plan, in which all Named Executives are
limited to a 6% contribution rate. After one year of service, participants receive a dollar-for-dollar company matching contribution up to 3% of
eligible compensation. After five years of First Data service, they receive additional service-related contributions equal to 1.5% of their eligible
compensation; this contribution increases to 3% after ten years of First Data service. Mr. Fote also receives an additional contribution equal to
3.4% of his eligible compensation in connection with the freezing of a defined benefit retirement plan in 1997.

In September 2004, First Data was honored with a national Signature Award from the Profit Sharing / 401(k) Council of America for our
results in increasing participation in the First Data Incentive Savings Plan. Through employee education and communication, plan participation
increased from 52% (December 2002) to 70% (December 2004).

Employee Stock Purchase Plan. The Employee Stock Purchase Plan is a discounted stock purchase plan, operating under Section 423 of
the Internal Revenue Code. Monies accumulated through payroll deductions are used to make quarterly purchases of FDC common stock at a
15% discount from the lower of the market price at the beginning or end of the quarter. We are proud that nearly 11,000 of our employees
participate in the program.

Supplemental Incentive Savings Plan. The Named Executives are eligible to participate in an unfunded non-qualified deferred
compensation plan. This serves as a supplement to the Incentive Savings Plan (referenced above) as an additional way to defer compensation on
a pre-tax basis.

Use of Consultants

The Compensation Committee has retained The Hay Group for a number of years as an independent consultant to assist them in structuring
appropriate and competitive executive compensation packages. The Compensation Committee also hired Brian Foley & Company, Inc. and
Johnson Associates, Inc. in 2004 to independently review the pay components and pay levels of the CEO and Executive Committee members to
determine if the pay plans drive performance and if they are aligned with the best interest of First Data's shareholders. Foley and Johnson
recommended changes for the Compensation Committee to consider to better attract and retain the leadership talent required to achieve double
digit growth goals. The Compensation Committee has worked with The Hay Group to address the recommendations from this analysis,
including changes in relevant peer groups to consider in reviewing market data and adjustments to the annual bonus plan, which is addressed in
Proposal 3 of this Proxy Statement.

The Company also engaged external experts to review and report on the fiduciary structure used by the Company to oversee plans subject
to ERISA requirements. The Compensation Committee modified the structure for fiduciary oversight of those plans in response to that report.

Performance Reviews

Annually in February, the outside Board members and the CEO mutually develop goals for Mr. Fote in several major areas. The
Compensation Committee also has a formal process for providing a performance review and feedback to the CEO. In reviewing Mr. Fote's 2004
performance, the Board acknowledged his accomplishments in the following key areas: achieving consolidated revenue growth of 19%,
improved cash flow, successful integration of the Concord acquisition, continued growth of business in Western Union, and growth of the
leadership talent pool. The Compensation Committee, in conjunction with the full Board also established goals for 2005 for Mr. Fote.
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Similarly, Mr. Fote reviews his assessment of each member of the Named Executives with the outside Board members and receives their
input. Mr. Fote then meets with each individual to discuss performance and to set performance goals for the year.

CEO Compensation
Annually, the non-employee Directors meet in Executive Session to evaluate Mr. Fote's performance and to determine future compensation.
In February 2004, the Compensation Committee approved an annual salary for Mr. Fote of $1.1 million.

The Senior Executive Incentive Plan, approved by shareholders, provides an annual incentive opportunity for the CEO based on achieving
aggressive improvements in performance of the Company as measured by earnings before interest expense and taxes (EBIT). For 2004, the
Compensation Committee also established earnings per share targets to guide the Compensation Committee in exercising its discretion to reduce
(but not increase) the amount otherwise payable under this Plan. The Compensation Committee awarded Mr. Fote a $1.1 million annual
incentive award for 2004 to reflect its assessment of his performance against the EBIT and EPS targets set by the Compensation Committee. The
Company had a substantial increase in the EBIT metric over 2003, as calculated by the Company, and reported EPS from continuing operations
of $2.22, a 19% growth over 2003.

In February 2005, the Compensation Committee awarded Mr. Fote a restricted stock award for 100,000 shares and options to purchase
300,000 shares to further align his interests with the interests of the shareholders. The restricted stock award vests in increments of one-fourth
each year with the first increment vesting on February 23, 2005. The options were granted under the Company's 2002 Long-Term Incentive Plan
and carry an exercise price of $40.075 per share, 100% of the fair-market value of the underlying common stock on the date of grant. The
options will expire on February 23, 2015 and become exercisable in increments of one-fourth each year beginning on the first anniversary of the
date of the grant. The other Named Executives received restricted stock awards for an aggregate of 165,000 shares and options to purchase
500,000 shares on similar terms, except the first increments of restricted stock vest on February 23, 2006.

Deductibility of Compensation

Section 162 (m) of the Internal Revenue Code limits the deductibility of executive compensation paid by publicly held corporations to
$1 million per employee. The limitation generally does not apply to compensation based on performance goals if certain requirements are met.
The Compensation Committee, as much as possible, uses and intends to use performance-based compensation. However, the Compensation
Committee believes that the Company must attract, retain and reward the executive talent necessary to maximize the return to shareholders and
that it may be necessary and appropriate to forgo a tax deduction in some circumstances. For example, the CEO's base salary was increased to
$1.1 million for 2004 and the discretionary bonus paid to Mr. Fote in early 2004.

COMPENSATION AND BENEFITS COMMITTEE

Charles T. Russell (Chairperson)
Daniel P. Burnham
Bernard L. Schwartz
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SUMMARY COMPENSATION TABLE

The following table shows the cash and other compensation paid or earned and certain long-term awards made to the Named Executives for
all services to the Company in all capacities for 2004, 2003 and 2002.

Annual Compensation Long-Term Compensation
Awards Payouts
Other Annual Restricted Securities All Other
Name and Compensation Stock Underlying LTIP Compensation
Principal Position Year Salary ($) Bonus ($) (€)) Awards(1) Options Payouts ($) $)(2)
Charles T. Fote 2004 1,083,333 1,100,000 0(3) 100,000 250,000 2,750,115(4) 437,047
Chairman and Chief 2003 1,000,000 750,000 0 0 200,000 2,626,978(5) 432,865
Executive Officer 2002 1,000,000 832,000 84,011 0 0 467,989(6) 111,831
Scott H. Betts 2004 495,833 600,000 0(3) 50,000 100,000 0 23,243
President, 2003 475,000 261,363 0 0 60,000 0 23,738
Enterprise 2002 418,878 283,077 73,970(7) 0 80,000(8) 0 4,191
Payments
Michael D'Ambrose 2004 500,000 650,000(9) 78,538(7) 50,000 100,000 0 0
Executive Vice 2003 157,372 550,000 322,888(7) 0 100,000 0 0
President, HR 2002 0 0 0 0 0 0 0
Christina A. Gold 2004 500,000 600,000 0(3) 50,000 100,000 0 24,391
President, Western 2003 500,000 480,000 32,807(10) 0 75,000 0 11,005
Union Financial 2002 310,897 400,000 122,542(7) 0 150,000(8) 0 748
Services
Pamela H. Patsley 2004 500,000 600,000 131,817(11) 50,000 100,000 1,031,293(4) 54,219
President, First Data 2003 500,000 291,667 316,903(7) 0 60,000 985,117(5) 58,401
Intl. 2002 495,833 372,000 220,821(7) 0 70,000(8) 0 22,005

(6]
Restricted stock award vests, if the executive is still employed by the Company at the time, on the earlier of (i) February 25, 2009 or (ii) at any time
after February 25, 2007 if on each trading day during the previous 30-day period the highest intra-day trading price of the Company's Common Stock
on the New York Stock Exchange is equal to or greater than $70.00 per share. Vesting may be accelerated pursuant to the terms of the 2002 Long-Term
Incentive Plan.

(@)
Amounts shown include Company contributions to defined contribution plans and the dollar value of above market interest accrued on the
Supplemental Incentive Savings Plan. For 2004, these amounts were, respectively, as follows: Mr. Fote: $430,844/$6,203; Mr. Betts: $22,716/$527;
Mr. D'Ambrose: $0/$0; Ms. Gold: $23,400/$991; Ms. Patsley: $53,529/$690.

3
The Named Executive also may have received perquisites such as personal use of corporate aircraft, event tickets, Company payment of country club
fees, and reimbursement for financial planning services (up to an annual maximum of $20,000). However, the value of all perquisites in the aggregate
for the Executive was less than $50,000 in 2004.

“
2004 LTIP Payout Awards for Mr. Fote and Ms. Patsley represent amounts "banked" at the end of the two-year performance period which ended
December 31, 2001.

®
2003 LTIP Payout Awards for Mr. Fote and Ms. Patsley represent amounts "banked" at the end of the two-year performance period which ended
December 31, 2000.

©)
2002 LTIP Payout Awards for Mr. Fote represent amounts "banked" at the end of the two-year performance period which ended December 31, 1999.

M
Relocation, moving expenses and associated reimbursement amounts.

®
Adjusted to reflect the Company's 2-for-1 stock split on June 4, 2002.

®
Includes $200,000 of a signing bonus that was paid after completion of period of service.

(10)
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Relocation expenses that have been reduced from amounts previously reported, due to amounts subsequently returned to the Company by the
Company's external service provider.

Includes relocation expenses of $111,817.
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OPTION GRANTS IN 2004

The following table contains information concerning options to purchase Common Stock of the Company under the First Data Corporation
2002 Long-Term Incentive Plans that were granted to each of the Named Executives during 2004.

Individual Grants

Number of % of Total

Securities Options Exercise

Underlying Granted to or Base Grant

Options Employees in Price Expiration Date Present

Name Granted(1) 2004(2) ($/share) Date Value(3)
Charles T. Fote 250,000 .15 $ 40.815 02/25/14  $ 3,268,475
Scott H. Betts 100,000 46 % 40.815 02/25/14  $ 1,307,390
Michael D' Ambrose 100,000 46 % 40.815 02/25/14  $ 1,307,390
Christina A. Gold 100,000 46 % 40.815 02/25/14  $ 1,307,390
Pamela H. Patsley 100,000 46 % 40.815 02/25/14  $ 1,307,390

M
Options were granted under the First Data Corporation 2002 Long-Term Incentive Plan and carry an exercise price of 100% of the
fair-market value of the underlying Common Stock on the date of grant and become exercisable in increments of one-fourth each year
beginning on the first anniversary of the date of the grant.

@3]
Based on options to purchase an aggregate of 21,697,221 shares granted to employees under the First Data Corporation 2002
Long-Term Incentive Plan during 2004.

3)
These values were calculated using the Black-Scholes single option-pricing model, a formula widely used and accepted for valuing
traded stock options. The model is based on immediate exercisability and transferability, which are not features of the options shown
in the table. Any ultimate value will depend on the market value of the Company's stock at a future date. The following assumptions
were used to calculate the values for grants under the First Data Corporation 2002 Long-Term Incentive Plan: estimated future
dividend yield of .202%; expected price volatility of 31.00%; weighted average risk-free rate of return of 3.043%; and option holding
period of 5 years.

AGGREGATED OPTION EXERCISES IN 2004 AND
YEAR-END 2004 OPTION VALUES

The following table sets forth information for the Named Executives regarding the exercise of stock options during 2004 and unexercised
stock options held as of the end of 2004:

Number of Securities
Underlying Unexercised Options

Value of Unexercised
at December 31, 2004

In-the-Money Options
At December 31, 2004(1)

Shares
Acquired on Value
Name Exercise (#) Realized ($) Exercisable (#) Unexercisable (#) Exercisable ($) Unexercisable ($)
Charles T. Fote 0 0 3,132,084 687,500 $ 52,017,202 $ 3,151,844
Scott H. Betts 0 0 130,000 210,000 $ 793,188 $ 787,613
Michael D'Ambrose 0 0 25,000 175,000 $ 25,250 $ 236,250
Christina A. Gold 0 0 93,750 231,250 $ 289,125 $ 753,750
Pamela H. Patsley 0 0 425,000 205,000 $ 6,513,203 $ 885,288

€]
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The amounts shown for options granted under the First Data Corporation 2002 Long-Term Incentive Plan reflect the $42.4200 average

high and low prices of the Company's Common Stock on December 31, 2004 less the option exercise price, but they do not reflect the
impact of taxes.
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LONG-TERM INCENTIVE PLANS GRANTS IN 2004

The following table sets forth information regarding grants made in 2004 under the Shareholder Value Plan to the Named Executives for
the four-year period beginning January 1, 2004:

Estimated Future Payouts under
Non-Stock Price-Based Plans

Number of
Shares, Performances or
Units or Other Period
Other Until

Rights Maturation or Threshold Target Maximum
Name #H) Payout $©) $3) $@
Charles T. Fote 0 4 years 660,000 N/A 3,600,000
Scott H. Betts 0 4 years 275,000 N/A 900,000
Michael D'Ambrose 0 4 years 250,000 N/A 750,000
Christina A. Gold 0 4 years 275,000 N/A 900,000
Pamela H. Patsley 0 4 years 275,000 N/A 900,000

ey
The Company's long-term incentives under the Shareholder Value Plan are not based on shares, units or rights. Under the terms of the
plan, at the end of a two-year performance period, a unit value, i.e. the award, is established for each executive based on the
performance of the Company's Common Stock as compared to the performance of companies in the S&P 500 Index, subject to the
Compensation Committee's discretion to reduce the award produced by the formula based on factors it determines in its discretion.
Those unit values or awards are banked for an additional two-year period, until payout of the award, during which time the amount
will be increased by a percentage equal to 50% of the shareholders' return on equity each year, or, if return on equity is negative,
decreased by a percentage equal to 100% of the shareholders' return on equity each year. For the two-year performance period ended
December 31, 2004, the formula resulted in no awards being banked for Ms. Patsley, Ms. Gold, Mr. Fote, Mr. Betts and
Mr. D'Ambrose. However, payouts under the plan were made in 2004 for the two-year performance period ended December 31, 2001,
which resulted in Ms. Patsley receiving a payout of $1,031,293 and Mr. Fote receiving a payout of $2,750,115.

)
Two thresholds must be met before any unit value is established for any of the Named Executives. First, the rate of total shareholders'
return must exceed the average two-year treasury note rate of return for the 60-day period prior to the performance period. Second, no
unit value is established if the percentage increase in the Common Stock price, plus dividends, does not exceed the percentage increase
of at least 50% of the companies in the S&P 500 Index. Amounts shown are the unit values, which would be established under the plan
formula applicable to each executive if the thresholds are met, but not exceeded. As noted in footnote (1), these amounts will increase
or decrease during the two-year banking period after they are set based on the Company's return on equity.

3)
No performance level or pay level has been identified as a target.

C))
Amounts shown are the maximum unit values, which may be established at the end of the performance period. The ultimate payout is
determined by the Company's return on equity over the two-year banking period after the unit value is established, and may be greater
or less than the amount shown. No limit has been placed on the potential increase or decrease.

RETIREMENT PLANS

The Company's defined benefit retirement plans were frozen in 1997. Mr. Fote has a frozen benefit, which would provide for an annual
payment at age 65 of approximately $97,246.

All of the Company's named executives, with the exception of Mr. D'Ambrose, participated in the Company's defined contribution plans.
The Company's contributions to its defined contribution plans on behalf of the Named Executives are shown in the "All Other Compensation"
column of the Summary Compensation Table.
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EQUITY COMPENSATION PLAN INFORMATION
The following table sets forth information regarding equity compensation plans of the Company as of December 31, 2004.

Number of securities

remaining
Weighted-average available for future
Number of securities to exercise price of issuance
be issued upon exercise outstanding under equity compensation
of outstanding options, options, warrants plans, excluding securities
warrants and rights and rights reflected in column (a)
Plan category (a) (b) (c)
Equity compensation plans approved
by security holders(1) 69,394,096 $ 33.32 47,487,846(2)
Equity compensation plans not
approved by security holders 200,000(3) 50.00 0
Total(4) 69,594,096 33.37 47,487,846

M
Consists of the Company's 1992 Long-Term Incentive Plan, 2002 Long-Term Incentive Plan, Employee Stock Purchase Plan and 1993
Director's Stock Option Plan.

@3]
Includes the Company's Employee Stock Purchase Plan, which has 3,010,896 shares available for future issuance.

3)
A warrant was issued to a customer to purchase 200,000 shares of Common Stock at a exercise price of $50.00 which may be
exercised from June 4, 2006 through June 4, 2009. The price and dates are subject to adjustment, acceleration or extension upon the
occurrence of certain events.

C))

There also are 9,516 and 11,441,351 shares issuable at average exercise prices of $8.60 and $43.24, respectively, under equity
compensation plans assumed by the Company in connection with the merger of First Financial Management Corporation and Concord
EFS, Inc. with a subsidiary of the Company.
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PERFORMANCE GRAPH

The following graph compares the yearly percentage change in cumulative total shareholder return on Common Stock of the Company
since December 31, 1999 with the cumulative total return over the same period for (i) the S&P 500 Index, and (ii) a peer group selected by the
Company. The peer group is composed of the following eleven computer services companies with market capitalizations over one billion
dollars: Automatic Data Processing Inc.; Ceridian Corporation; Certegy Inc.; Computer Sciences Corporation; DST Systems, Inc.; Electronic
Data Systems Corporation; Equifax Inc.; Fiserv, Inc.; Paychex, Inc.; SunGard Data Systems, Inc.; and Total System Services, Inc. (the "Peer
Group").

Pursuant to rules of the Securities and Exchange Commission ("SEC"), the comparison assumes $100 was invested on January 1, 2000 in
the Company's Common Stock and in each of the indices and assumes reinvestment of dividends, if any. Also pursuant to SEC rules, the returns
of each of the companies in the peer group are weighted according to the respective company's stock market capitalization at the beginning of
each period for which a return is indicated. Historic stock price is not indicative of future stock price performance.

FIRST DATA PEER GROUP S&P 500
12/31/1999 100.00 100.00 100.00
12/29/2000 107.03 130.89 90.89
12/31/2001 159.57 125.81 80.09
12/31/2002 144.34 77.17 62.39
12/31/2003 167.83 95.26 80.29
12/31/2004 174.08 99.58 89.02
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CERTAIN TRANSACTIONS AND OTHER MATTERS

RRE Ventures. In the fourth quarter of 1996, the Company made a commitment to invest up to $3 million as a limited partner in RRE
Investors, L.P. As of June 30, 2003, the commitment had been fully funded. Distributions through December 31, 2004 total $4,772,426. The
Company is required to pay RRE Advisors, LLC an annual management fee of 2% of actively managed capital as well as its pro rata share of
certain expenses. In addition, the Limited Partnership Agreement provides that the general partner is entitled to receive 20% of certain
distributions after satisfaction of distribution preferences in favor of the limited partners. The Company contributed this investment to eONE
Global General Partner II, LLC, a majority owned subsidiary, in November 2000. During 2004, eONE Global General Partner II, LLC incurred
$18,988 in management fees.

In the second quarter of 1999, the Company made a commitment to invest up to $5 million as a limited partner in RRE Ventures II, L.P.
The Company contributed this investment to e€ONE Global General Partner II, LLC, a majority owned subsidiary, in November 2000. As of
December 31, 2004, 90% of the commitment had been funded. Distributions through December 31, 2004 total $863,726. eONE Global is
required to pay RRE Advisors, LLC an annual management fee of 2.5% of its capital commitment as well as its pro rata share of certain
expenses. In addition, the Limited Partnership Agreement provides that the general partner is entitled to receive 20% of certain distributions after
satisfaction of distribution preferences in favor of the limited partners. During 2004, eONE Global incurred $125,000 in management fees.

In the second quarter of 2001, eONE Global General Partner II, LLC, a majority owned subsidiary of the Company, made a commitment to
invest up to $1 million as a limited partner in RRE Ventures III-A, L.P. Distributions through December 31, 2004 total $44,614. As of
December 31, 2004, the Company had funded 43% of the commitment. The Company is required to pay RRE Advisors, LLC an annual
management fee of 2.5% of its capital commitment as well as its pro rata share of certain expenses. In addition, the Limited Partnership
Agreement provides that the general partner is entitled to receive 20% of certain distributions after satisfaction of distribution preferences in
favor of the limited partners. During 2004, the Company incurred $25,000 in management fees.

In March 2003, the Company and other third parties including RRE Ventures II, L.P. and RRE Ventures Fund I, L.P. purchased $6 million
of senior secured convertible bridge notes with warrants from e-Duction Inc. The Company's portion of these notes is $2.4 million, which was
converted into Class A Preferred Stock in 2004 as part of an e-Duction recapitalization. Including investments prior to 2003, the Company and
entities affiliated with RRE Ventures own approximately 18% and 18.6%, respectively.

In the third quarter of 2004, the Company invested $1.6 million in BitPass, Inc., a company founded in 2002 that offers a digital content
micropayment system for consumers and merchants. RRE Ventures III-A, L.P., RRE Ventures III, L.P. and RRE Ventures Fund III, L.P. also
invested $2 million in BitPass, Inc. as part of the same transaction on the same terms as the Company. The investment resulted in the Company
acquiring an economic interest of approximately 8.5% and entities affiliated with RRE Ventures owning approximately 10.7% of BitPass in the
form of Series B Preferred Stock.

In February 2005, a subsidiary of eONE sold assets related to its mobile wallet software to Qpass, Inc. for $1.5 million, a portion of which
is contingent upon Qpass obtaining certain agreements from a third party. Mr. Robinson is a director of Qpass, Inc. and RRE Investors, L.P. and
RRE Investors Fund, L.P. hold a minority interest in Qpass, Inc.

Mr. Robinson, a director of the Company, and members of his family control and have equity interests in RRE Investors, L.P.; RRE
Investors Fund, L.P.; RRE Ventures II, L.P.; RRE Ventures Fund
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IL, L.P.; RRE Ventures III-A, L.P.; RRE Ventures III, L.P.; RRE Ventures Fund III, L.P.; and RRE Advisors, LLC. Prior to authorizing the
transactions as described above, Mr. Robinson's interests in the transactions were disclosed to and reviewed by the Board or the Oversight
Committee of the Board.

William Blair & Company LLC. Concord EFS, Inc. ("Concord") hired William Blair & Company LLC to provide a fairness opinion in
connection with the merger of Concord into a subsidiary of the Company. Pursuant to a letter agreement dated February 20, 2003, Concord paid
William Blair a fee of $1.5 million upon the delivery of its opinion, dated April 1, 2003, as to the fairness, from a financial point of view, of the
exchange ratio in the original merger agreement. Under the terms of the letter agreement, William Blair received an additional fee of
$9.5 million upon the completion of the merger on February 26, 2004. In addition, Concord reimbursed William Blair for all of its out-of-pocket
expenses (including fees and expenses of its counsel) reasonably incurred by it in connection with its services and will indemnify William Blair
against potential liabilities arising out of its engagement.

Richard P. Kiphart, who was the non-executive chairman of the board of directors of Concord and became a director of First Data upon
closing of the Concord merger on February 26, 2004, is the manager of the corporate finance department and a principal at William Blair &
Company, L.L.C.

INVOLVEMENT IN CERTAIN LEGAL PROCEEDINGS

On July 15, 2003, Loral Space & Communications Ltd. ("Loral") and certain of its subsidiaries filed voluntary petitions for reorganization
under Chapter 11 of the United States Bankruptcy Code in the U.S. Bankruptcy Court for the Southern District of New York. On February 15,
2002, Globalstar, L.P. ("Globalstar") and certain of its direct subsidiaries filed voluntary petitions under Chapter 11 of Title 11, United States
Code in the United States Bankruptcy Court for the District of Delaware. Bernard L. Schwartz, a director of the Company, is Chairman of the
Board of Directors and Chief Executive Officer of Loral and was an executive officer of Globalstar. Loral and its subsidiaries continue to
manage their properties and operate their businesses as "debtors-in-possession” under the jurisdiction of the U.S. Bankruptcy Court and in
accordance with the applicable provisions of the Bankruptcy Code. Also on July 15, 2003, Loral filed a parallel insolvency proceeding in the
Supreme Court of Bermuda (the "Bermuda Court"). The Bermuda Court granted certain principals of KPMG LLP the power to oversee the
continuation and reorganization of Loral's businesses under the control of its board of directors and under the supervision of the U.S. Bankruptcy
Court and the Bermuda Court.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Securities Exchange Act of 1934 requires the Company's directors, executive officers and persons who own more than
ten percent of the Company's Common Stock ("Section 16 Persons") to file reports of ownership and changes in ownership in the Company's
Common Stock with the SEC and the New York Stock Exchange. Based on the Company's records and other information, except for one report
each for Messrs. Greenberg and Robinson with respect to the conversion of Concord EFS, Inc. ("Concord") common stock to Company
Common Stock upon the Company's merger with Concord that inadvertently were filed late, the Company believes that all Section 16(a) filing
requirements for the Section 16 Persons have been complied with during or with respect to the fiscal year ended December 31, 2004.
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PRINCIPAL HOLDERS OF COMMON STOCK

Based upon statements filed with the SEC pursuant to Section 13(d) or 13(g) of the Securities Exchange Act of 1934, the Company does
not believe any person beneficially owned more than 5% of the Company's outstanding Common Stock as of December 31, 2004.

You are urged to mark, date, sign and return the enclosed Proxy Card in the prepaid envelope provided for such purpose or follow any
alternative voting procedure described on the Proxy Card. Your prompt action may save the Company the expense of a second mailing.

We encourage all shareholders to attend the Annual Meeting of Stockholders on May 11, 2005. If, due to a disability, you desire this
document in an alternative, accessible format or you will need special assistance at the meeting, please contact the Corporate Secretary.

CHARLES T. FOTE
Chairman
38

22



Edgar Filing: Raptor Pharmaceutical Corp - Form 8-K

Exhibit A

FIRST DATA CORPORATION
AMENDED AND RESTATED EMPLOYEE STOCK PURCHASE PLAN
Effective May 11, 2005

1. Purpose.

The purpose of the Plan (as defined herein) is to assist First Data Corporation, a Delaware corporation (the "Company") and its Affiliates in
retaining the employment of employees by offering them a greater stake in the Company's success and a closer identity with it, and to aid in
obtaining the services of individuals whose employment would be helpful to the Company and would contribute to its success. This is to be
accomplished by providing employees a continuing opportunity to purchase Shares (as hereinafter defined) from the Company through periodic
offerings.

The Plan is intended to comply with the provisions of section 423 of the Code (as hereinafter defined), and the Plan shall be administered,
interpreted and construed accordingly. In addition, this Plan authorizes the grant of options and issuance of shares that do not qualify under
section 423 of the Code pursuant to such rules, procedures or sub-plans adopted by the Committee designed to achieve desired tax or other
objectives in particular locations outside the United States ("U.S."). The Plan was approved by the shareholders of the Company and the
Company's Board of Directors in May 1996, and became effective as set forth herein on October 1, 1996.

2. Definitions.
For purposes of the Plan:

(a) "Account" means the account which the Company (or the Affiliate which employs the Participant) shall establish for
Participants, to which Participants' payroll deductions pursuant to the Plan shall be credited.

(b) "Affiliate" means any Subsidiary, Parent and any other entity in which the Company owns or controls an equity interest.
(c) "Agent" means the person or persons appointed by the Committee in accordance with Paragraph 3(e).

(d) "Board" means the Board of Directors of the Company.

(e) "Code" means the Internal Revenue Code of 1986, as amended.

(f) "Committee" means the committee described in Paragraph 3(a).

(g) "Company" means First Data Corporation.

(h) "Compensation" means the amount of compensation for services paid to a Participant for an Offering Period by the
Company and the Affiliates, which constitutes an Employee's net pay, including any commissions, overtime, holiday and shift
differential pay, but determined after any payroll deductions for tax, FICA, insurance premiums, and, any other social insurance
contributions required by local law, 401(k) and 125 plan deductions and any other pension plan contributions qualified for tax-favored
treatment under local law, and excluding any bonuses, awards, imputed income, amounts realized from the exercise of stock options,
and taxable fringe benefits, or such other amounts as may be included or excluded as determined by the Committee.

(1) "Date of Grant" means the first business day of an Offering Period.
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() "Eligible Employee" means an employee of the Company or Affiliate who is described in Paragraph 4.

(k) "Employer" means the Company or Affiliate for whom an Eligible Employee is performing services at the time the Eligible
Employee becomes a Participant.

(1) "Fair Market Value" means, on any given date, the closing price of Shares on the principal national securities exchange on
which the Shares are listed on such date, or, if the Shares are not listed on any national securities exchange, the mean between the
highest and lowest sales prices of Shares as reported on the NASDAQ National Market System on such date, or if the Shares are
included in NASDAQ, but are not included in the NASDAQ National Market System, the mean between the closing bid and asked
prices for Shares on such date as reported by NASDAQ, or if the Shares are not so reported, the fair market value of Shares as
determined by the Committee in good faith. If there are no trades, sales reports or bid or ask quotations, as the case may be, for a given
date, the closest business day falling within the Offering Period shall be used.

(m) "Investment Account" means the account established for a Participant pursuant to Paragraph 9(a) to hold Shares acquired for
a Participant pursuant to the Plan.

(n) "NASDAQ" means the National Association of Security Dealers, Inc. Automated Quotations System.

(0) "Offering Period" means each calendar quarter ending on March 31, June 30, September 30 and December 31.

(p) "Parent" means any parent corporation of the Company, as described in Code Section 424(e).

(q) "Participant" means an Eligible Employee who makes an election to participate in the Plan in accordance with Paragraph 5.

(r) "Plan" means the First Data Corporation Employee Stock Purchase Plan as set forth in this document, and as may be
amended from time to time.

(s) "Purchase Date" means the last business day of an Offering Period.
(t) "Purchase Price" means the lesser of:
(1) 85 percent of the Fair Market Value of a Share on the Date of Grant; or
(i1) 85 percent of the Fair Market Value of a Share on the Purchase Date.
(u) "Share" or "Shares" means a share or shares of Common Stock, $.01 par value, of the Company.

(v) "Subscription Agreement" means the agreement between the Participant and the Employer pursuant to which the Participant
authorizes payroll deductions to the Account.

(w) "Subsidiary" means any subsidiary corporation (other than the Company) in an unbroken chain of corporations beginning
with Company as described in Code Section 424(f).

3. Administration.

(a) The Plan shall be administered by the Equity Plan Committee (the "Committee"), or such other committee as may be designated by the
Board to serve as the administrative committee for the Plan. All Committee members shall serve, and may be removed, in accordance with the
general rules applicable to the Committee.
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(b) For purposes of administration of the Plan, a majority of the members of the Committee (but not less than two) eligible to serve as such
shall constitute a quorum, and any action taken by a majority of such members of the Committee present at any meeting at which a quorum is
present, or acts approved in writing by all members of the Committee, shall be the acts of the Committee.

(c) Subject to the express provisions of the Plan, the Committee shall have full discretionary authority to interpret the Plan, to issue rules
for administering the Plan, to change, alter, amend or rescind such rules, and to make all other determinations necessary or appropriate for the
administration of the Plan. The Committee shall have the discretion at its election to impose a holding period during which the sale of Shares
acquired under the Plan is restricted for a period of time after purchase, provided reasonable advance notice is given to Participants. All
determinations, interpretations and constructions made by the Committee with respect to the Plan shall be final and conclusive. No member of
the Board of Directors or the Committee shall be liable for any action, determination or omission taken or made in good faith with respect to the
Plan or any right granted hereunder.

(d) The Committee has the discretion to adopt any rules regarding Plan administration to conform to local laws to enable non-U.S.
employees of the Company or its Affiliates to participate in the Plan at the discretion of the Committee. Without limiting the generality of the
foregoing, the Committee is specifically authorized to adopt rules and procedures regarding handling of payroll deductions, payment of interest,
conversion of local currency, payroll tax, withholding procedures and handling of stock certificates which vary with local requirements. The
Committee has the authority to suspend or limit foreign (non-U.S.) participation in the Plan for any reason, including administrative or economic
reasons. The Committee may also adopt rules, procedures or sub-plans applicable to particular Affiliates or locations, which sub-plans may be
designed to be outside the scope of Code section 423.

(e) The Committee or its delegate under Section 3(f) may engage one or more Agents to perform custodial and record keeping functions
for the Plan, such as holding record title to the Participants' Share certificates, maintaining an individual Investment Account for each such
Participant and providing periodic account status reports to such Participants.

(f) The Committee shall have full discretionary authority to delegate ministerial functions to the management of the Company.
4. Eligibility.

All employees of the Company, and of such of its Affiliates as may be designated for such purpose from time to time by the Committee or
its delegate, shall be eligible to participate in the Plan as of the first day of an Offering Period, other than any employee who owns stock
possessing 5% or more of the total combined voting power or value of all classes of stock of the Company or an Affiliate. In determining stock
ownership for purposes of the preceding sentence, the rules of section 424(d) of the Code shall apply and stock which the employee may
purchase under outstanding options, including rights to purchase stock under the Plan, shall be treated as stock owned by the employee.

For purposes of this Paragraph 4, the term "employment" shall be interpreted in accordance with the provisions of section 1.421-7(h) of the
Treasury Regulations (or any successor regulations).

5. Election to Participate.

(a) Subscription Agreements. Each Eligible Employee may become a Participant by filing a Subscription Agreement authorizing
specified regular payroll deductions. A Subscription Agreement authorizing specified regular payroll deductions must specify the date on which
such deduction is to

25



Edgar Filing: Raptor Pharmaceutical Corp - Form 8-K

commence, which may not be retroactive. Subject to the limits of Paragraph 5(b), payroll deductions may be in U.S. dollars for U.S. Participants
or the local currency for non-U.S. Participants, but not less than a rate of U.S. $5 per week, U.S. $20 per month, or 1% of gross pay for U.S.
Participants and a minimum local currency rate per week and month for non-U.S. participants determined at the discretion of the Committee. All
payroll deductions shall be recorded in the Accounts. All funds recorded in Accounts may be used by the Company and Affiliates for any
corporate purpose, subject to the Participant's right to withdraw at any time an amount equal to the balance accumulated in his or her Account as
described in Paragraph 8 below. Funds credited to Accounts shall not be required to be segregated from the general funds of the Company or any
Affiliate unless required by local law as determined by the Committee.

(b) Contribution Limit. The sum of all regular payroll deductions authorized under Paragraph 5(a) shall not exceed such percentages, if
any, of the Participant's Compensation as may be specified by the Committee from time to time.

(¢c) No Interest on Funds in Accounts. No interest shall accrue or be paid with respect to funds held in any Account for an Eligible
Employee, unless required by local law as determined by the Committee.

6. Deduction Changes.

A Participant may increase or decrease his or her payroll deduction by filing a new Subscription Agreement. The change will become
effective as of the beginning of the next Offering Period following the receipt of such new Subscription Agreement by the Committee or its
delegate, pursuant to such administrative procedures for processing deductions as may be adopted by the Committee.

7. Limit on Purchase of Shares.

(a) No employee participating in the Code Section 423 plan may be granted a right to purchase Shares under the Plan if immediately
following such grant, such employee would have rights to purchase equity securities under all plans of the Company and Affiliates that are
intended to meet the requirements of section 423 of the Code, that accrue at a rate which exceeds $25,000 of Fair Market Value (determined at
the time the rights are granted) for each calendar year in which such rights to purchase Shares are outstanding at any time. For purposes of this
Paragraph 7:

(i) The right to purchase Shares accrues when the right (or any portion thereof) first becomes exercisable during the calendar
year;

(i) Subject to the limitations under Paragraph 10, each Participant accrues the right to purchase up to that number of Shares for
each Offering Period such that the aggregate Fair Market Value of the Shares, determined on the first day of the Offering Period, is not
in excess of the Participant's Compensation or such percentage of the Participant's Compensation as may be specified by the
Committee or its delegate from time to time. Notwithstanding anything contained herein to the contrary, in no case shall any employee
accrue a right to purchase a number of Shares for any calendar year that would have a Fair Market Value in excess of $25,000. For
purposes of the preceding sentence, the determination of the Fair Market Value of any Shares is made as of the first day of the
Offering Period applicable to such Shares.

(iii) A right to purchase Shares which has accrued under one grant of rights under the Plan may not be carried over to any other
grant of rights; and

(iv) The limits of this Paragraph 7 shall be interpreted by the Committee in accordance with applicable rules and regulations
issued under section 423 of the Code.
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(b) No employee may be granted a right to purchase Shares under the Plan if, immediately following such grant, such employee would
own stock possessing 5% or more of the total combined voting power or value of all classes of stock of the Company or an Affiliate. In
determining stock ownership for purposes of the preceding sentence, the rules of section 425(d) of the Code shall apply and stock which the
employee may purchase under outstanding options, including rights to purchase stock under the Plan, shall be treated as stock owned by the
employee.

8. Withdrawal of Funds.

Notwithstanding anything contained herein to the contrary, a Participant may at any time more than two weeks prior to a Purchase Date
(which two week period may be waived by the Committee) and for any reason withdraw from participation in the Plan for an Offering Period, in
which case the entire balance accumulated in his or her Account shall be paid to such Participant as soon as practicable thereafter. Partial
withdrawals shall not be permitted. Any such withdrawing Participant may again commence participation in the Plan in a subsequent Offering
Period by filing a Subscription Agreement in accordance with such administrative procedures as determined by the Committee prior to the
beginning of such Offering Period.

9. Method of Purchase and Investment Accounts.

(a) Exercise of Option for Shares. Each Participant having funds credited to an Account on a Purchase Date shall be deemed, without
any further action, to have exercised on such Purchase Date, the option to purchase from the Company the number of whole and fractional
Shares which the funds in such Account would purchase at the Purchase Price, subject to the limit:

(i) on the aggregate number of Shares that may be made available for purchase to all Participants under the Plan; and

(i) on the number of Shares that may be made available for purchase to any individual Participants, as set forth in Paragraphs
5(b) and 7.

Such option shall be deemed exercised if the Participant does not withdraw such funds before the Purchase Date. All Shares so purchased shall
be credited to a separate Investment Account established by the Agent for each Participant. The Agent shall hold in its name or the name of its
nominee all certificates for Shares purchased until such Shares are withdrawn by a Participant pursuant to Paragraph 11.

(b) Dividends on Shares Held in Investment Accounts. ~ All cash dividends paid with respect to the Shares credited to a Participant's
Investment Account shall, unless otherwise directed by the Committee, be credited to his or her Account and used, in the same manner as other
funds credited to Accounts, to purchase additional Shares under the Plan on the next Purchase Date, subject to Participant's withdrawal rights
against Accounts and the other limits of the Plan.

(¢) Adjustment of Shares on Application of Aggregate Limits. If the total number of Shares that would be purchased pursuant to
Paragraph 9(a) but for the limits described in Paragraph 9(a)(i) or Paragraph 10 exceeds the number of Shares available for purchase under the
Plan or for a particular Offering Period, then the number of available Shares shall be allocated among the Investment Accounts of Participants in
the ratio that the amount credited to a Participant's Account as of the Purchase Date bears to the total amount credited to all Participants'
Accounts as of the Purchase Date. The cash balance not applied to the purchase of Shares shall be held in Participants' Accounts subject to the
terms and conditions of the Plan.
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10. Stock Subject to Plan.

The maximum number of Shares that may be issued pursuant to the Plan is 24,000,000, subject to adjustment in accordance with
Section 18. The Shares delivered pursuant to the Plan may, at the option of the Company, be Shares purchased specifically for purposes of the
Plan, shares otherwise held in treasury or Shares originally issued by the Company for such purposes. In addition, the Committee may impose
such limitations as it deems appropriate on the number of Shares that shall be made available for purchase under the Plan during any Offering
Period.

11. Withdrawal of Certificates.

A Participant shall have the right at any time to withdraw a certificate or certificates for all or a portion of the whole Shares credited to his

or her Investment Account by giving written notice to the Company, provided, however, that no such request may be made more frequently than
once per Offering Period. Any fractional shares credited to a Participant's Investment Account shall be paid in cash to the Participant upon the
withdrawal of all whole Shares credited to his or her Investment Account.

12. Registration of Certificates.

Each certificate withdrawn by a Participating Employee may be registered only in the name of the Participant, or, if the Participant has so
indicated in the manner designated by the Committee, in the Participant's name jointly with a member of the Participant's family, with right of
survivorship. A Participant who is a resident of a jurisdiction which does not recognize such a joint tenancy may have certificates registered in
the Participant's name as tenant in common or as community property with a member of the Participant's family without right of survivorship.

13. Voting.
The Agent shall vote all Shares held in an Investment Account in accordance with the Participant's instructions.
14. Rights on Retirement, Death or Other Termination of Employment.

In the event of a Participant's retirement, death or other termination of employment, or in the event that a Participant otherwise ceases to be
an Eligible Employee, no payroll deduction shall be taken from any pay due and owing to the Participant thereafter, and the balance in the
Participant's Account shall be used as of the Purchase Date to purchase Shares in accordance with the provisions of the Plan. A Participant (or,
in the case of the death of a Participant, the Participant's successor in interest) has 30 days after the end of the Offering Period in which the
Participant ceased being an Eligible Employee to sell his or her Shares, transfer the Shares to a retail brokerage account, or request a certificate
for the Shares. If a Participant (or, in the case of the death of a Participant, the Participant's successor in interest) takes no action within this
30-day period, the whole Shares held in the Participant's Investment Account will be transferred (net of fees) to the Agent in book-entry and a
check will be issued to the Participant for any fractional Shares.

15. Rights Not Transferable.

Except as permitted by Paragraph 14, rights under the Plan are not transferable by a Participant and are exercisable during the employee's
lifetime only by the employee.
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16. No Right to Continued Employment.

Neither the Plan nor any right granted under the Plan shall confer upon any Participant any right to continuance of employment with the
Company or any Affiliate, or interfere in any way with the right of the Company or Affiliate to terminate the employment of such Participant.

17. Application of Funds.
All funds received or held by the Company under this Plan may be used for any corporate purpose.
18. Adjustments in Case of Changes Affecting Shares.

In the event of a subdivision of outstanding Shares, or the payment of a stock dividend, the Share limit set forth in Paragraph 10 shall be
adjusted proportionately, and such other adjustments shall be made as may be deemed equitable by the Committee. In the event of any other
change affecting Shares (including any event described in section 424(a) of the Code), such adjustment, if any, shall be made as may be deemed
equitable by the Committee to give proper effect to such event, subject to the limitations of section 424 of the Code.

19. Amendment of the Plan.

The Board of Directors or its delegate may at any time, or from time to time, amend this Plan in any respect, provided, however, that any
amendment to the Plan that is treated for purposes of section 423 of the Code and regulations issued pursuant thereto as the adoption of a new
plan shall be effective only if such amendment is approved by the shareholders of the Company within 12 months of the adoption of such
amendment in a manner that meets the requirements for shareholder approval under such Code section and regulations.

20. Termination of the Plan.

The Plan and all rights of employees under any offering hereunder shall terminate at such time as the Board, at its discretion, chooses to
terminate the Plan. Upon termination of this Plan, all amounts in the Accounts of Participants shall be carried forward into the Participant's
Account under a successor plan, if any, or shall be promptly refunded and all certificates for the Shares credited to a Participant's Investment
Account shall be forwarded to him or her.

21. Governmental Regulations.

(a) Anything contained in this Plan to the contrary notwithstanding, the Company shall not be obligated to sell or deliver any Share
certificates under this Plan unless and until the Company is satisfied that such sale or delivery complies with (i) all applicable requirements of
the governing body of the principal market in which such Shares are traded, (ii) all applicable provisions of the Securities Act of 1933, as
amended, (the "Act") and the rules and regulations thereunder and (iii) all other laws or regulations by which the Company is bound or to which
the Company is subject.

(b) The Company (or an Affiliate) may make such provisions as it may deem appropriate for the withholding of any taxes or payment of
any taxes which it determines it may be required to withhold or pay in connection with any Shares. The obligation of the Company to deliver
certificates under this Plan is conditioned upon the satisfaction of the provisions set forth in the preceding sentence.

22. Repurchase of Shares.

The Company shall not be required to repurchase from any Participant any Shares which such Participant acquires under the Plan.
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Exhibit B

FIRST DATA CORPORATION
SENIOR EXECUTIVE INCENTIVE PLAN
(As Amended and Restated Effective January 1, 2005)

1. PURPOSE OF THE PLAN. The First Data Corporation Senior Executive Incentive Plan (the "Plan") is hereby amended and restated
effective January 1, 2005 by the Compensation and Benefits Committee of the Board of Directors of First Data Corporation (the "Company").
The Plan is designed to encourage teamwork and individual performance by providing annual incentive compensation contingent upon the
achievement of specified financial performance measures, to advance the interests of the Company by attracting and retaining key executives,
and to reward contributions made by the Company's Chief Executive Officer and other senior executive officers in optimizing long-term value to
the Company's shareholders by connecting a portion of each such executive's total potential cash compensation to the attainment of objective
company financial goals. The Incentive Awards payable under the Plan are intended to qualify as "performance-based compensation" within the
meaning of Section 162(m) of the Internal Revenue Code of 1986, as amended, and shall be interpreted in a manner consistent with such intent.

2. DEFINITIONS. For purposes of this Plan, the following terms shall have the meanings set forth below:

2.1 "Committee" means the Compensation and Benefits Committee of the Company's Board of Directors, or any successor thereto or
delegate thereof with the authority to act on behalf of the Committee with respect to this Plan.

2.2 "Corporate Performance Measures" means specified levels of earnings per share, the attainment of a specified price of the Company's
common stock, specified levels of earnings before interest expense and taxes, operating profit, return to stockholders (including dividends),
return on equity, earnings, revenues, market share, cash flow, cost reduction goals, economic value added, or any combination of the foregoing,
as selected by the Committee for a specified performance or measurement period for purposes of this Plan, and as such measures may be
adjusted for major nonrecurring and non-operating expense and income items, as determined by the Company and as acceptable to the
Committee in its sole discretion, based on the facts and circumstances involved, as determined pursuant to generally accepted accounting
principles, and as consistently applied by the Committee.

2.3 "Division or Business Unit Performance Measures" mean specified levels of revenue, operating profit, market share, pretax return on
total capital, cost reduction goals, economic value added, or any combination of the foregoing, as selected by the Committee for a specified
performance or measurement period for purposes of this Plan, and as such measures may be adjusted for major nonrecurring and non-operating
expense and income items, as determined by the Company and as acceptable to the Committee in its sole discretion, based on the facts and
circumstances involved, as determined pursuant to generally accepted accounting principles, and as consistently applied by the Committee.

2.4 '"Incentive Award" means an incentive compensation award paid to a Participant pursuant to the Plan.

2.5 "Participant" means the Company's Chief Executive Officer and any executive officer of the Company who reports directly to the
Company's Chief Executive Officer and who is identified as eligible to participate in this Plan for a given Plan Year by the Committee or who is
hired, transferred,
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or promoted to an eligible position during a Plan Year and is identified as eligible to participate in the Plan by the Committee.

2.6 "Plan Year" means a period of one year, commencing each January 1 and ending on the following December 31, or such other twelve
consecutive month period as may be established from time to time by the Company. Subject to shareholder approval of the Plan, the first Plan
Year of the Plan shall be the one year period commencing on January 1, 2005 and ending December 31, 2005.

3. ESTABLISHMENT OF PERFORMANCE MEASURES AND DETERMINATION OF INCENTIVE AWARDS.

3.1 The payment of Incentive Awards to Participants under the Plan shall be determined by the extent to which the selected Corporate
Performance Measures and, if appropriate in its discretion, the selected Division or Business Unit Performance Measures have been attained in
relation to a target incentive level (the "Target Incentive Level") established for each Participant for each Plan Year. No later than 90 days after
the beginning of any Plan Year, the Committee shall (a) select and publish Corporate Performance Measures and, if appropriate in its discretion,
Division or Business Unit Performance Measures to be applied for such Plan Year, (b) select and publish the Target Incentive Level expressed
as a dollar amount of incentive compensation for each Participant for such Plan Year, and (c) specify the percentage of such Target Incentive
Level that shall be payable as a result of the attainment of the Corporate Performance Measures and, if applicable, the Division or Business Unit
Performance Measures. The Committee shall establish threshold performance levels which must be achieved at the corporate level and the
division/business unit level (if applicable) before any Incentive Award shall be payable under this Plan. Notwithstanding any provision of this
Plan to the contrary, the maximum Incentive Award payable to the Company's Chief Executive Officer under this Plan for any Plan Year shall
be $3,000,000, and the maximum Incentive Award payable to any other Participant in this Plan for any Plan Year shall be $1,500,000.

3.2 As soon as practicable following the end of each Plan Year, the Committee shall determine the degree to which the Corporate
Performance Measures and the Division or Business Unit Performance Measures (if applicable) have been met for such Plan Year in relation to
the applicable Target Incentive Levels for purposes of determining the amounts of any Incentive Awards payable under the Plan. If the
applicable measures are satisfied at or above the threshold performance levels established by the Committee, the Committee shall so certify in a
written statement and shall authorize the payment of Incentive Awards in accordance with the terms of the Plan; provided, however, that
notwithstanding the foregoing, the Committee shall have the sole and absolute discretion to reduce (but not increase) the amount of any
Incentive Award otherwise payable under the Plan or to determine that no Incentive Award shall be payable to a Participant under the Plan (so
long as the exercise of such negative discretion does not result in an increase in the Incentive Award payable to any other Participant). Under no
circumstances shall any Incentive Award be deemed earned by or payable to a Participant under this Plan with respect to any Plan Year unless
and until the Committee both certifies the attainment of all applicable Performance Measures and exercises its discretion to determine whether
an Incentive Award shall be paid to each such individual Participant with respect to such Plan Year.

4. PAYMENT OF INCENTIVE AWARDS. Payment of Incentive Awards, less withholding taxes and other applicable withholdings, shall
be made to Participants not later than March 15 following the applicable Plan Year, provided the Committee has certified that the applicable
Performance Measures have been satisfied and has determined the amount and approved the payment of the Incentive Award to the Participants.
Funding of Incentive Awards under this Plan shall be out of the general assets of the Company. Unless otherwise determined by the Committee
in its discretion, Incentive Awards shall be paid in cash.
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5. ADMINISTRATION. The Plan shall be administered by the Committee, which shall have full power and authority to interpret, construe
and administer the Plan in accordance with the provisions set forth herein. The Committee's interpretation and construction of the Plan, and
actions hereunder, or the amount or recipient of the payments to be made from the Plan, shall be binding and conclusive on all persons for all
purposes. In this connection, the Committee may delegate to any corporation, committee or individual, regardless of whether the individual is an
employee of the Company, the duty to act for the Committee hereunder. No officer or employee of the Company shall be liable to any person for
any action taken or omitted in connection with the interpretation and administration of the Plan unless attributable to his or her own willful
misconduct or lack of good faith. The expenses of administering the Plan shall be paid by the Company and shall not be charged against the
Plan.

6. PARTICIPATION IN THE PLAN. Eligible executive officers of the Company may become Participants in accordance with the terms
of the Plan at any time during the Plan Year. If an executive officer becomes a Participant at any time other than as of the commencement of a
Plan Year, the Corporate Performance Measures, the Division or Business Unit Performance Measures (if established by the Committee), and
the Target Incentive Level for the Participant shall be established by the Committee no later than the time prescribed by the Treasury
Regulations under Section 162(m) of the Internal Revenue Code of 1986, as amended.

7. TERMINATION OF EMPLOYMENT. Unless otherwise determined by the Committee, a Participant whose employment in his current
position with the Company terminates for any reason prior to the end of a Plan Year shall not be entitled to receive an Incentive Award for such
Plan Year.

8. DEFERRAL OF INCENTIVE AWARDS. A Participant may elect to defer receipt of all or any portion of any Incentive Award made
under this Plan to a future date as provided in and subject to the terms and conditions of any deferred compensation plan of the Company.

9. MISCELLANEOUS.

9.1 NONTRANSFERABILITY. No Incentive Award payable hereunder, nor any right to receive any future Incentive Award
hereunder, may be assigned, alienated, sold, transferred, anticipated, pledged, encumbered, or subjected to any charge or legal process, and if
any such attempt is made, or a person eligible for any Incentive Award hereunder becomes bankrupt, the Incentive Award under the Plan which
would otherwise be payable with respect to such person may be terminated by the Committee which, in its sole discretion, may cause the same
to be held or applied for the benefit of one or more of the dependents of such person or make any other disposition of such award that it deems
appropriate.

9.2 CLAIM TO INCENTIVE AWARDS AND EMPLOYMENT RIGHTS. Nothing in this Plan shall require the Company to
segregate or set aside any funds or other property for purposes of paying all or any portion of an Incentive Award hereunder. No Participant shall
have any right, title or interest in or to any Incentive Award hereunder prior to the actual payment thereof, nor to any property of the Company.
Neither the adoption of the Plan nor the continued operation thereof shall confer upon any employee any right to continue in the employ of the
Company or shall in any way affect the right and power of the Company to dismiss or otherwise terminate the employment of either Participant
at any time for any reason, with or without cause.

9.3 INCOME TAX WITHHOLDING/RIGHTS OF OFFSET. The Company shall have the right to deduct and withhold from all
Incentive Awards all federal, state and local taxes as may be required by law. In addition to the foregoing, the Company shall have the right to
set off against the amount of any Incentive Award which would otherwise be payable hereunder, the amount of any debt, judgment, claim,
expense or other obligation owed at such time by the Participant to the Company or any subsidiary.
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9.4 GOVERNING LAW. All questions pertaining to the construction, validity and effect of the Plan shall be determined in accordance
with the laws of the State of Delaware.

10. AMENDMENT AND TERMINATION. The Plan may be amended or terminated at any time and for any reason by the Committee.
The Committee may, in its sole discretion, reduce or eliminate an Incentive Award to any Participant at any time and for any reason. The Plan is
specifically designed to guide the Company in granting Incentive Awards and shall not create any contractual right of any employee to any
Incentive Award prior to the payment of such award.

11. EFFECTIVE DATE. The Plan shall not become effective unless and until it is approved by the Company's shareholders, and upon such
approval shall become effective for the Plan Year in which such approval occurs and each subsequent Plan Year.
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Exhibit C

FIRST DATA CORPORATION
AUDIT COMMITTEE CHARTER

I. Purpose and Organization

The purpose of the Audit Committee of the Board of Directors is to assist the Board of Directors in fulfilling its oversight responsibilities
with respect to: (i) the integrity of the Corporation's financial statements, (ii) the Corporation's compliance with legal and regulatory
requirements, including the Company's disclosure controls and procedures, (iii) the independent auditor's qualifications and independence,
(iv) the performance of the Corporation's internal audit function and independent auditors, and (v) the Corporation's contingency plans for
business continuity. The Committee also must prepare the report that is required to be included in the annual proxy statement pursuant to the
rules of the Securities and Exchange Commission.

The Committee shall consist of three or more directors each of whom the Board has determined has no material relationship with the
Corporation and each of whom is otherwise "independent” under the rules of the New York Stock Exchange. The Board also shall determine that
each member is financially literate, and that at least one member has accounting or related financial management expertise. No director may
serve as a member of the Committee if such director serves on the audit committees of more than two other public companies unless the Board
determines that such simultaneous service would not impair the ability of such director to effectively serve on the Committee.

Members and the Chairperson shall be appointed by the Board for such term as the Board may determine, and shall serve at the pleasure of
the Board.

The function of the Committee is oversight. The Committee does not prepare financial statements or disclosures or perform audits, and its
members are not auditors and do not certify the Corporation's financial statements. These tasks are performed by management, the internal
auditors or the independent auditors of the Corporation.

The Committee shall meet at least once every fiscal quarter. The Committee periodically should meet separately with management, the
manager of the internal audit department and the independent auditors to discuss any matters that the Committee or any of these persons or firms
believe should be discussed privately. The Committee may request any officer or employee of the Corporation, or any outside counsel or
independent auditors of the Corporation to attend a meeting of the Committee or to meet with any members of, or consultants to, the Committee.
Each year the Committee shall establish a schedule of meetings; additional meetings may be scheduled as required.

A quorum at any Committee meeting shall be at least two members. All determinations of the Committee shall be made by a majority of its
members present at a meeting duly called and held, except as provided herein (or where only two members are present, by unanimous vote). Any
decision or determination of the Committee reduced to writing and signed by all of the members of the Committee shall be fully as effective as if
it had been made at a meeting duly called and held.

The Chairperson of the Committee shall be responsible for establishing the agendas for meetings of the Committee. An agenda, together
with materials relating to the subject matter of each meeting, shall be sent to members of the Committee prior to each meeting. Minutes for all
meetings of the Committee shall be prepared to document the Committee's discharge of its responsibilities. The
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minutes shall be circulated in draft form to all Committee members to ensure an accurate final record, shall be approved at a subsequent meeting
of the Committee and shall be distributed periodically to the full Board of Directors. The Committee shall make regular reports to the Board of
Directors.

II. Committee Duties and Responsibilities

The Committee shall have the following duties and responsibilities and such other duties and responsibilities as the Committee deems
appropriate to assist the Board in fulfilling the oversight responsibilities outlined in Section I. Except as otherwise noted, the Committee will
determine the frequency with which it will perform the following enumerated duties and responsibilities as necessary to discharge its function.

A. With respect to the independent auditors

Retain and terminate the independent auditors (subject, if applicable, to shareholder ratification) and review the
performance of the independent auditors annually.

Review and discuss with the independent auditors their audit procedures, the planned scope of the annual audit, all
audit engagement fees and terms which shall be approved by the Committee, the independent auditors' report of
audit, the accompanying management letter, if any, and management's responses thereto. In addition, review and
approve all significant non-audit engagements.

On an annual basis, review and discuss with the independent auditors all relationships the independent auditors
have with the Corporation in order to evaluate the auditor's independence. The Committee shall: (i) ensure that the
independent auditors submit to the Committee on an annual basis a written statement (consistent with Independent
Standards Board Standards No. 1) delineating all relationships and services that may impact the objectivity and
independence of the independent auditors; (ii) discuss with the independent auditors any disclosed relationship or
services that may impact the objectivity and independence of the independent auditors; and (iii) satisfy itself as to
the independence of the independent auditors.

Review the qualifications, performance and independence of the lead audit partner of the independent auditors.

Discuss with management the timing and process for implementing the rotation of the lead audit partner and the
reviewing partner.

At least annually, obtain and review an annual report from the independent auditors describing (i) the independent
auditors' internal quality control procedures, (ii) any material issues raised by the most recent internal quality
control or peer review of the independent auditors, (iii) any material issues raised by any inquiry or investigation
by governmental or professional authorities within the preceding five years, respecting one or more independent
audits carried out by the independent auditors, and (iv) any steps taken to deal with any such issues.

Have a clear understanding with the independent auditors that they are ultimately accountable to the Board of
Directors and the Committee, as the shareholders' representatives.

B. With respect to financial reporting

Review and discuss with management, independent auditors and internal auditors the annual audited financial
statements and quarterly financial statements, including the
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17.
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19.

20.

21.

22.
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Corporation's disclosures under "Management's Discussion and Analysis of Financial Condition and Results of
Operations."

Discuss with the independent auditors the matters required to be discussed by Statement on Auditing Standards
No. 61, as modified or supplemented.

Discuss with the independent auditors (i) any significant matters arising from any audit, (ii) any difficulties
encountered by the independent auditors in the course of the audit, (iii) any restrictions on their activities or access
to requested information, (iv) any significant disagreements with management, and (v) management's response to
each.

Review any major issues regarding accounting principles and financial statement presentations, including any
significant changes in the Corporation's selection or application of accounting principles.

Review any major issues as to the adequacy of the Corporation's internal controls and any special audit steps
adopted in light of material control deficiencies.

Review analyses prepared by management or independent auditors setting forth significant financial reporting
issues and judgments made in connection with the preparation of the financial statements, including analyses of
the effects of alternative GAAP methods on the financial statements.

Review the effect of regulatory and accounting initiatives, as well as off-balance sheet structures, on the financial
statements of the Corporation.

Discuss with the independent auditors their judgments about the quality, appropriateness and acceptability of the
Corporation's accounting principles and financial disclosure practices, as well as the completeness and accuracy of
the Corporation's financial statements.

Recommend to the Corporation's Board of Directors whether the audited financial statements should be included
in the Corporation's Annual Report on Form 10-K to be filed with the Securities and Exchange Commission.

Prepare any report or other disclosures required by the rules of the Securities and Exchange Commission to be
included in the Corporation's annual proxy statement and any other Committee report required by applicable
securities laws or stock exchange requirements.

Discuss the types of financial information to be disclosed in earnings press releases and types of presentations to
be provided to analysts and rating agencies.

Review related-party transactions for financial disclosure purposes.

Review funding status and potential liabilities regarding the Corporation's employee benefit plan to ensure the
adequacy of the Corporation's financial reporting.

Review and discuss management's, the internal auditors' and the independent auditor's assessment of the
Corporation's exposure to financial risk and the guidelines and policies to manage such risk, and to discuss the
Corporation's major financial risk exposures and the steps management has taken to monitor and control such
exposures.
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Review with management the Corporation's disclosure controls and procedures, and quarterly review

management's conclusions about the efficacy of such disclosure controls and procedures, including any significant
deficiencies in, or material non-compliance with, such controls and procedures.
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C. With respect to the internal auditing function and internal controls

D. Other

23.

24.

25.

26.

27.

28.

29.

30.

31.

32.

33.

34.

35.

Review (i) the appointment and replacement of the head of the internal auditing department, (ii) the experience and
qualifications of the senior members of the internal auditing department and (iii) the quality control procedures of
the internal auditors.

Review the planned scope and results of the Corporation's internal audit examinations and assessments.

Consult with management, the internal auditors and the independent auditors regarding (i) the adequacy of the
Corporation's internal accounting controls, (ii) management's program to assess the adequacy of the Corporation's
internal accounting controls, (iii) the independent auditors program to examine and assess management's
assessment and report on internal controls over financial reporting (iv) the adequacy, effectiveness and efficiency
of the Corporation's internal audit staff, and (v) the responsibilities, budget and staffing needs of the internal
auditing department.

Review management's report on internal controls for financial reporting and the independent auditor's opinion
regarding that report and management's assessment.

Review assessments of financial risks faced by the Corporation in the course of its operating activities and
arrangements undertaken to manage or mitigate those risks.

Review and reassess the adequacy of this Charter on an annual basis and recommend any proposed changes to the
Board for approval.

Review any significant legal, compliance or regulatory matters that may have a material effect on the
Corporation's business, financial statements or compliance policies, including material notices to or inquiries
received from governmental agencies.

Consult with management, the internal auditors and the independent auditors regarding the procedures to insure
compliance with laws and regulations to which the Corporation is subject.

As appropriate, review and direct the investigation of possible violations of law and of the Corporation's Code of
Conduct, retain outside counsel and other experts to assist in such investigations and direct that appropriate
remedial steps are taken if such violations are detected.

Establish hiring policies for employees or former employees of the independent auditors.

Report the activities of the Committee to the Board of Directors on a regular basis and review issues with the
Board as the Committee deems appropriate.

Prepare and review with the Board an annual performance evaluation of the Committee in a manner consistent
with the directions of the Corporate Governance Committee.

Review programs established by management to monitor compliance with the Corporation's Code of Conduct and
approve any waiver of the code for directors or executive officers.
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Take any action necessary to fulfill its duties and responsibilities as a Qualified Legal Compliance Committee
pursuant to Part 205 to Title 17, Chapter II of the Federal Code of Regulations, including each of the following.

Adopt written procedures for the confidential receipt, retention, and consideration of any report of
evidence of a material violation under Part 205.

C-4

39



III. Delegation to Subcommittee

Edgar Filing: Raptor Pharmaceutical Corp - Form 8-K

Inform the Corporation's General Counsel and Chief Executive Officer (or the equivalents thereof) of
any report of evidence of a material violation (except in the circumstances described in Part 205.3(b)(4)).

Make determinations whether an investigation is necessary regarding any report of evidence of a
material violation by the issuer, its officers, directors, employees or agents and, if it determines an
investigation is necessary or appropriate, to:

A)
Notify the full Board of Directors;

B)
Initiate an investigation, which may be conducted either by the Corporation's attorneys or by
outside attorneys; and

©

Retain such additional expert personnel as the Committee deems necessary.

At the conclusion of any such investigation, to:

(A)
Recommend, by majority vote, that the Corporation implement an appropriate response to
evidence of a material violation; and

B)
Inform the General Counsel and the Chief Executive Officer (or the equivalents thereof) and
the Board of Directors of the results of any such investigation and the appropriate remedial
measures to be adopted.

Take all other appropriate action, including the authority to notify the Securities and Exchange
Commission in the event that the Corporation fails in any material respect to implement an appropriate
response that the Committee has recommended.

The Committee may delegate a portion of its duties and responsibilities to a subcommittee of the Committee.

IV. Resources and Authority

The Committee shall have the resources and authority appropriate to discharge its duties and responsibilities, including the authority to
select, retain, terminate, and approve the fees and other retention terms of special or independent counsel, accountants or other experts as it
deems appropriate, without seeking approval of the Board or management.
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FIRST DATA CORPORATION
ANNUAL MEETING OF STOCKHOLDERS
Wednesday, May 11, 2005

FIRST DATA CORPORATION (FDC)

proxy

This Proxy is solicited by the Board of Directors of First Data Corporation (FDC) for use at the Annual Meeting on May 11, 2005.

By signing this proxy, you revoke all prior proxies and appoint Charles T. Fote and Michael T. Whealy, and each of them, with each having the
full power to appoint his substitute, to represent and to vote all the shares of Common Stock of FDC you held in your account on March 14,
2005 at the Annual Meeting of Stockholders of FDC, and any adjournment or postponement of such meeting, in the manner specified on the
other side of this proxy. If no direction is given, this Proxy will be voted for the election of the Directors indicated, for the approval of
Items 2, 3 and 4 and against the approval of Items 5 and 6. In their discretion, Mr. Fote and Mr. Whealy are also authorized to vote upon
such other matters as may properly come before the meeting. Management presently is not aware of any such matters to be presented for action.

See reverse for voting instructions.
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COMPANY #

There are three ways to vote your Proxy

Your telephone or Internet vote authorizes the Named Proxies to vote your shares in the same manner as if you marked, signed and

returned your proxy card.

VOTE BY PHONE TOLL FREE 1-800-560-1965 QUICK *** EASY *** IMMEDIATE

Use any touch-tone telephone to vote your proxy 24 hours a day, 7 days a week, until 12:00 p.m. (CT) on May 8, 2005.

Please have your proxy card and the last four digits of your Social Security Number or Tax Identification Number available.

Follow the simple instructions the voice provides you.

VOTE BY INTERNET http://www.eproxy.com/fdc/ QUICK *** EASY *** IMMEDIATE

Use the Internet to vote your proxy 24 hours a day, 7 days a week, until 12:00 p.m. (CT) on May 8, 2005.

Please have your proxy card and the last four digits of your Social Security Number or Tax Identification Number available.

Follow the simple instructions to obtain your records and create an electronic ballot.

VOTE BY MAIL

Mark, sign and date your proxy card and return it in the postage-paid envelope we've provided or return it to First Data

Corporation, c/o Shareowner Servicess™M, P.O. Box 64873, St. Paul, MN 55164-0873.
If you vote by Phone or Internet, please do not mail your Proxy Card
The Board of Directors Recommends a Vote FOR Items 1, 2, 3 and 4.

1. Election of directors: 01 Alison Davis 03 Bernard L. Vote FOR all

02 James D. Schwartz nominees (except as

Robinson IIT 04 Arthur F. Weinbach  marked)

(Instructions: To withhold authority to vote for any indicated nominee, write the number(s)
of the nominee(s) in the box provided to the right.)

Vote WITHHELD
from all nominees

2. The approval of an increase in the number of shares issuable under the Company's Employee For
Stock Purchase Plan by 6,000,000 shares of the Company's Common Stock.

3. The approval of amendments to the Company's Senior Executive Incentive Plan. For

4. The ratification of the selection of Ernst & Young LLP as independent auditors of the For
Company for 2005.

The Board of Directors Recommends a Vote AGAINST Items 5 and 6.
5. Shareholder proposal on job loss and dislocation impact statement. For
6. Shareholder proposal on director liability. For
Address Change? Mark Box Indicate changes below:

Date

Against

Against
Against

Against
Against

Abstain

Abstain
Abstain

Abstain
Abstain
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Signature(s) in Box

Please sign exactly as your name(s) appears on Proxy. If held in joint
tenancy, all persons should sign. Trustees, administrators, etc., should
include title and authority. Corporations should provide full name of
corporation and title of authorized officer signing the proxy.
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FIRST DATA CORPORATION
ANNUAL MEETING OF STOCKHOLDERS
Wednesday, May 11, 2005

On the reverse side of this proxy card are instructions for voting on the matters that will be considered at the Annual Meeting of Stockholders to
be held on May 11, 2005. Additional information about FDC and the matters to be voted on are included in our 2005 Proxy Statement and 2004
Annual Report, which are being delivered electronically to a number of our shareholders. To access the 2005 Proxy Statement and 2004 Annual
Report on the Internet, please visit the "2004 Annual Report" and "2005 Proxy Statement" links on the "Invest" portion of the FDC Internet site
at ir.firstdata.com. You can also access these documents on First Data's FirstWeb intranet site under "Reference Library" and "About First
Data." If you would like to receive a printed copy of the Proxy Statement or Summary Annual Report, please visit the "Request Documents"
section of the "Invest" portion of the FDC Internet site at ir.firstdata.com and submit the information requested. You also may write to First Data
Corporation, Investor Relations Department, 6200 S. Quebec Street, Greenwood Village, Colo. 80111 to request a copy.

FIRST DATA CORPORATION (FDC)

proxy

EMPLOYEE PROXY VOTING CARD IN CONNECTION WITH THE FIRST DATA CORPORATION INCENTIVE SAVINGS
PLAN (ISPYEMPLOYEE STOCK PURCHASE PLAN (ESPP)/RESTRICTED STOCK

This Proxy is solicited on behalf of the Board of Directors of First Data Corporation (FDC).

Shown on the reverse side of this card are the number of shares of FDC stock, if any, beneficially held for you in the ISP, in the ESPP, and as
Restricted Stock, as of March 14, 2005.

By voting your shares as instructed on the reverse of this card so that it is received by 12:00 p.m. (C.T.) on May 8, 2005, you will have voted all
of your shares held in the ISP, in the ESPP, and as Restricted Stock. If you own FDC shares outside of these plans, you will receive separate
proxy materials which you should complete and return in the envelope provided with those materials.

Voting authorization for ISP Shares I hereby instruct the Trustee under the ISP, to vote, in person or by proxy, all shares of Common Stock of
FDC allocated to my account under the ISP at the Annual Meeting of Stockholders of FDC to be held on May 11, 2005, and at any

postponement or adjournment thereof, in the manner specified on the reverse side of this card. The Trustee will vote the ISP shares represented
by the voting instruction if properly completed and signed by me and received back by 12:00 p.m. (C.T.) on May 8, 2005. The ISP Trustee
Agreement instructs the Trustee to vote FDC shares allocated to my ISP account for which the Trustee has not received instructions
from me in the same proportion on each issue as it votes those shares credited to participants' accounts for which the Trustee received
instructions from participants.

Voting Authorization for ESPP shares and Restricted Stock I hereby appoint Charles T. Fote and Michael T. Whealy, as Proxies, each with
the power to appoint his substitute, and hereby authorize them to represent and to vote, as designated below, all the shares of Common Stock of
FDC beneficially held by me in the ESPP or as Restricted Stock on March 14, 2005, at the Annual Meeting of Stockholders of FDC to be held
on May 11, 2005, and at any adjournment or postponement thereof, in the manner specified on the reverse side of this card. With respect to
ESPP Shares and Restricted Stock, this proxy, when properly executed, will be voted as directed by the undersigned stockholder. If no direction
is given, this Proxy will be voted for the election of the Directors indicated, for the approval of Items 2, 3 and 4 and against the approval
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of Items 5 and 6.
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See reverse for voting instructions.
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COMPANY #
There are three ways to vote your Proxy

Your telephone or Internet vote authorizes the Named Proxies to vote your shares in the same manner as if you marked, signed and
returned your proxy card.

VOTE BY PHONE TOLL FREE 1-800-560-1965 QUICK *** EASY *** IMMEDIATE

Use any touch-tone telephone to vote your proxy 24 hours a day, 7 days a week, until 12:00 p.m. (CT) on May 8, 2005.

Please have your proxy card and the last four digits of your Social Security Number or Tax Identification Number available.
Follow the simple instructions the voice provides you.

VOTE BY INTERNET http://www.eproxy.com/fdc/ QUICK *** EASY *** IMMEDIATE

Use the Internet to vote your proxy 24 hours a day, 7 days a week, until 12:00 p.m. (CT) on May 8, 2005.

Please have your proxy card and the last four digits of your Social Security Number or Tax Identification Number available.
Follow the simple instructions to obtain your records and create an electronic ballot.

VOTE BY MAIL
Mark, sign and date your proxy card and return it in the postage-paid envelope we've provided or return it to First Data
Corporation, c/o Shareowner Servicess™M, P.O. Box 64873, St. Paul, MN 55164-0873.
If you vote by Phone or Internet, please do not mail your Proxy Card
The Board of Directors Recommends a Vote FOR Items 1, 2, 3 and 4.

1. Election of directors: 01 Alison Davis 03 Bernard L. Vote FOR all Vote WITHHELD
02 James D. Schwartz nominees (except as from all nominees
Robinson IIT 04 Arthur F. Weinbach  marked)

(Instructions: To withhold authority to vote for any indicated nominee, write the number(s)
of the nominee(s) in the box provided to the right.)

2. The approval of an increase in the number of shares issuable under the Company's Employee For Against Abstain
Stock Purchase Plan by 6,000,000 shares of the Company's Common Stock.

3. The approval of amendments to the Company's Senior Executive Incentive Plan. For Against Abstain

4. The ratification of the selection of Ernst & Young LLP as independent auditors of the For Against Abstain
Company for 2005.

The Board of Directors Recommends a Vote AGAINST Items 5 and 6.

5. Shareholder proposal on job loss and dislocation impact statement. For Against Abstain
6. Shareholder proposal on director liability. For Against Abstain

Date
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Signature(s) in Box

Please sign exactly as your name(s) appears on Proxy. If held in joint
tenancy, all persons should sign. Trustees, administrators, etc., should
include title and authority. Corporations should provide full name of
corporation and title of authorized officer signing the proxy.
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FIRST DATA CORPORATION
ANNUAL MEETING OF STOCKHOLDERS
Wednesday, May 11, 2005

FIRST DATA CORPORATION (FDC)

proxy

This Proxy is solicited by the Board of Directors of First Data Corporation (FDC) for use at the Annual Meeting on May 11, 2005.

By signing this proxy, you revoke all prior proxies and appoint Charles T. Fote and Michael T. Whealy, and each of them, with each having the
full power to appoint his substitute, to represent and to vote all the shares of Common Stock of FDC you held in your account on March 14,
2005 at the Annual Meeting of Stockholders of FDC, and any adjournment or postponement of such meeting, in the manner specified on the
other side of this proxy. If no direction is given, this Proxy will be voted for the election of the Directors indicated, for the approval of
Items 2, 3 and 4 and against the approval of Items 5 and 6. In their discretion, Mr. Fote and Mr. Whealy are also authorized to vote upon
such other matters as may properly come before the meeting. Management presently is not aware of any such matters to be presented for action.

See reverse for voting instructions.
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The Board of Directors Recommends a Vote FOR Items 1, 2, 3 and 4.

Election of directors: 01 Alison Davis 03 Bernard L. Vote FOR all
02 James D. Schwartz nominees (except as
Robinson IIT 04 Arthur F. Weinbach  marked)

(Instructions: To withhold authority to vote for any indicated nominee, write the number(s)

of the nominee(s) in the box provided to the right.)

bt

Vote WITHHELD
from all nominees

The approval of an increase in the number of shares issuable under the Company's Employee For
Stock Purchase Plan by 6,000,000 shares of the Company's Common Stock.

The approval of amendments to the Company's Senior Executive Incentive Plan. For
The ratification of the selection of Ernst & Young LLP as independent auditors of the For
Company for 2005.

The Board of Directors Recommends a Vote AGAINST Items 5 and 6.

Shareholder proposal on job loss and dislocation impact statement. For
Shareholder proposal on director liability. For

Date

Against

Against
Against

Against
Against

Abstain

Abstain
Abstain

Abstain
Abstain

Signature(s) in Box

Please sign exactly as your name(s) appears on Proxy. If held in joint
tenancy, all persons should sign. Trustees, administrators, etc., should
include title and authority. Corporations should provide full name of

corporation and title of authorized officer signing the proxy.
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