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Unless stated otherwise or the context otherwise requires, all references to "FIS," "we," the "Company" or the "registrant" are to Fidelity National
Information Services, Inc., a Georgia corporation, and its subsidiaries.
PART I
Item 1.

Business

Overview
FIS is a leading provider of technology solutions for merchants, banks, and capital markets firms globally. Our over 55,000 employees are dedicated to
advancing the way the world pays, banks and invests by applying our scale, deep domain expertise and data-driven insights. We help our clients use
technology in innovative ways to solve business-critical challenges and improve the experience for their customers. Headquartered in Jacksonville, Florida,
FIS is a Fortune 500® company and is a member of the Standard & Poor's 500® Index.
FIS is incorporated under the laws of the State of Georgia as Fidelity National Information Services, Inc. and our stock is traded under the trading symbol
"FIS" on the New York Stock Exchange.
We have grown organically as well as through acquisitions, which have contributed critical applications and services that complement or enhance our
existing offerings, diversifying our revenue by customer, geography and service offering. We also develop new solutions which enhance our client offerings.
We evaluate possible acquisitions that might contribute to our growth or performance on an ongoing basis. Our solutions include merchant acquiring
solutions; integrated payment solutions; global eCommerce solutions; core processing and ancillary applications solutions; digital solutions, including
internet, mobile and eBanking; fraud, risk management and compliance solutions; electronic funds transfer and network services solutions; card and retail
payment solutions; wealth and retirement solutions; item processing and output services solutions; securities processing and finance solutions; global trading
solutions; asset management and insurance solutions; and corporate liquidity solutions. We sell these solutions to financial institutions, as well as merchants,
companies and governmental entities. We sell certain of these solutions to domestic financial institutions and companies as well as to global financial
institutions and companies domiciled both within and outside of North America, where our solutions are able to be deployed across multiple regions. Our
strategic acquisitions have enabled us to broaden our available solution sets, scale our operations, expand and diversify our customer base and strengthen our
competitive position.
On July 31, 2019, FIS completed the acquisition of Worldpay. Through its acquisition of Worldpay, FIS is now a global leader in financial technology,
solutions and services for merchants as well as banks and capital markets. The Worldpay acquisition brings an integrated technology platform with a
comprehensive suite of products and services serving merchants and financial institutions. Through the Worldpay transaction, FIS has enhanced its global
payment capabilities, scale, robust risk and fraud solutions and advanced data analytics. See Note 3 of the Notes to Consolidated Financial Statements for
additional discussion.
Financial Information About Operating Segments and Geographic Areas
As a result of the Company's acquisition of Worldpay, the Company reorganized its reportable segments and recast all prior-period segment information
presented to align with the new reportable segments. The new segments are Merchant Solutions ("Merchant"), Banking Solutions ("Banking"), and Capital
Market Solutions ("Capital Markets"), which are organized based on the markets and clients served aligned with the solutions they provide, as well as the
Corporate and Other segment. For information about our revenue see Notes 2, 4 and 22 of the Notes to Consolidated Financial Statements.
Competitive Strengths
We believe our competitive strengths include the following:
•

Brand - FIS has built a global brand known for innovation and thought leadership in the financial services sector.

•

Global Distribution and Scale - Our worldwide presence, array of solution offerings, customer breadth, established infrastructure and employee
depth enable us to leverage our client relationships and global scale to drive revenue growth and operating efficiency. We are a global leader in many
of the markets we serve, supported by a large, knowledgeable talent pool of employees around the world.
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•

Extensive Domain Expertise and Extended Portfolio Depth - FIS has a significant number and wide range of high-quality software applications and
service offerings that have been developed over many years with substantial input from our customers. Our broad portfolio of solutions includes a
wide range of flexible service arrangements for the deployment and support of our software, from managed processing arrangements, either at the
customer's site or at an FIS location, including data centers or our private cloud, to traditional license and maintenance fee approaches. This broad
solution set allows us to bundle tailored or integrated services to compete effectively. In addition, FIS is able to use the modular nature of our
software applications and our ability to integrate many of our services with the services of others to provide customized solutions that respond to
individualized customer needs. We understand the needs of our customers and have developed and acquired innovative solutions that we believe can
give them a competitive advantage and reduce their operating costs. We have made significant investment in modernizing our platforms and
solutions and in moving our server compute into our private cloud located in our strategic data centers to increase our competitiveness in the global
marketplace.

•

Excellent and Long-Term Relationships with Customers - A significant percentage of FIS' business with our customers relates to applications and
services provided under multi-year, recurring contracts. The nature of these relationships allows us to develop close partnerships with these
customers, resulting in high client retention rates. As the breadth of FIS' service offerings has expanded, we have found that our access to key
customer personnel is increasing, presenting greater opportunities for cross-selling and providing integrated, total solutions to our customers.

Strategy
Our mission is to deliver superior solutions and services to our clients and to expand our client base, which will result in sustained revenue and earnings
growth for our shareholders. Our strategy to achieve this goal has been and continues to be built on the following pillars:
•

Build, Buy, or Partner to Add Solutions to Cross-Sell Existing Clients and Win New Clients - We continue to invest in growth through internal
software development as well as through acquisitions and equity investments that complement and extend our existing solutions and capabilities,
providing us with additional solutions to cross-sell existing clients and capture the interest of new clients. We also partner from time to time with
other entities to provide comprehensive offerings to our prospects and customers. By investing in solution innovation and integration, we continue to
expand our value proposition to our prospects and clients. Through our acquisition of Worldpay, we are a global leader in merchant acquiring and
global eCommerce solutions.

•

Support Our Clients Through Innovation - Changing market dynamics, particularly in the areas of information security, regulation and innovation,
are transforming the way our clients operate, which is driving incremental demand for our integrated solutions and services around our intellectual
property. As prospects and customers evaluate technology, business process changes and vendor risks, our depth of services capabilities enables us to
become involved earlier in their planning and design process and assist them as they manage through these changes.

•

Continually Improve to Drive Margin Expansion - We strive to optimize our performance through investments in infrastructure enhancements, our
workforce and other measures that are designed to drive margin expansion.

•

Expand Client Relationships - The overall market we serve continues to gravitate beyond single-application purchases to multi-solution partnerships.
As the market dynamics shift, we expect our clients and prospects to rely more on our multidimensional service offerings. Our leveraged solutions
and processing expertise can produce meaningful value and cost savings for our clients through more efficient operating processes, improved service
quality and convenience for our clients' customers.

•

Build Global Diversification - We continue to deploy resources in strategic global markets where we expect to achieve meaningful scale.
3
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Revenue by Segment
The table below summarizes our revenue by reporting segment (in millions):

2019

Merchant Solutions

$

2018

2,013

$

2017

276

$

261

Banking Solutions

5,873

5,712

5,552

Capital Market Solutions

2,447

2,391

2,749

Corporate and Other

—
$

Total Consolidated Revenue

10,333

44
$

8,423

106
$

8,668

Merchant Solutions ("Merchant")
The Merchant segment is focused on serving merchants of all sizes globally, enabling them to accept electronic payments, including credit, debit and
prepaid payments originated at a physical point of sale as well as in card-not-present environments such as eCommerce and mobile. Merchant services
include all aspects of payment processing, including authorization and settlement, customer service, chargeback and retrieval processing, reporting for
electronic payment transactions and network fee and interchange management. Merchant also includes value-added services, such as security and fraud
prevention solutions, advanced data analytics and information management solutions, foreign currency management and numerous funding options. Merchant
serves clients in over 140 countries. Our Merchant clients are highly-diversified, including non-discretionary everyday spend categories, such as grocery and
pharmacy, and include 15 of the U.S. top 25 national retailers in 2019 ranked by sales, as well as global enterprises and small- to medium-sized businesses.
The Merchant segment utilizes broad and varied distribution channels, including direct sales forces and multiple referral partner relationships that provide us
with a growing and diverse client base.
Our solutions in this segment include the following:
•

Merchant Acquiring Solutions. Our merchant acquiring solutions primarily provide traditional point-of-sale payment processing for merchants of all
sizes with a focus on large multi-national enterprises. Our solutions provide payment acceptance from various payment types, including but not
limited to debit, credit, EMV, contactless and loyalty point redemption. We also provide various value-added services for merchants including fraud,
settlement, chargeback and onboarding services.

•

Integrated Payment Solutions. Our integrated payment solutions primarily leverage an independent software vendor ("ISV") partnership model
where FIS provides the merchant acquiring capabilities for the ISV partner across several industry verticals and sub-verticals. This partnership model
allows FIS to avoid conflict of interest amongst the ISV providers and also reduces risk of maintaining and updating the software itself. These
solutions also include merchant acquiring for payment facilitators ("PayFacs"), which consolidates multiple sub-merchant accounts under a master
merchant identification number ("MID") account. Across all clients our integrated payment solutions also provide value-added services.

•

Global eCommerce Solutions. Our global eCommerce solutions provide card-not-present merchant acquiring capabilities to merchants of all sizes
looking to sell their goods and services digitally. Our platforms enable both domestic and international capabilities and can provide a customizable
and scalable solution to our merchants. We believe our solutions are differentiated by the authorization rates we provide to our clients in addition to
our global scale.

Banking Solutions ("Banking")
The Banking segment is focused on serving all sizes of financial institutions for core processing and ancillary applications solutions; digital solutions;
fraud, risk management and compliance solutions; electronic funds transfer and network services solutions; payment solutions; wealth and retirement
solutions; item processing and output services solutions; and services capitalizing on the continuing trend to outsource these solutions. Clients in this segment
include global financial institutions, U.S. regional and community banks, credit unions and commercial lenders, as well as government institutions, and other
commercial organizations. Banking serves clients in more than 130 countries. Our applications include core processing software, which clients use to
maintain the primary records of their customer accounts, and complementary applications and
4
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services that interact directly with the core processing applications. We provide our clients integrated solutions characterized by multi-year processing
contracts that generate highly recurring revenue. The predictable nature of cash flows generated from the Banking segment provides opportunities for further
investments in innovation, integration, information and security, and compliance in a cost-effective manner. The results in this segment included the Reliance
Trust Company of Delaware business through its divestiture on December 31, 2018; the Company's Brazilian Venture business through its divestiture as part
of the joint venture unwinding transaction on December 31, 2018; and the Capco risk and compliance consulting business through its divestiture on July 31,
2017 (see Note 19 of the Notes to Consolidated Financial Statements).
Our solutions in this segment include the following:
•

Core Processing and Ancillary Applications Solutions. Our core processing software applications are designed to run banking processes for our
financial institution clients, including deposit and lending systems, customer management, and other central management systems, serving as the
system of record for processed activity. Our diverse selection of market-focused core systems enables FIS to compete effectively in a wide range of
markets. We continue to invest in our core modernization efforts to further differentiate our offerings for the long term. We also offer a number of
services that are ancillary to the primary applications listed above, including branch automation, back-office support systems and compliance
support.

•

Digital Solutions, including Internet, Mobile and eBanking. Our comprehensive suite of retail delivery applications enables financial institutions to
integrate and streamline customer-facing operations and back-office processes, thereby improving customer interaction across all channels (e.g.,
branch offices, internet, ATM, mobile, and call centers). FIS' focus on consumer access has driven significant market innovation in this area, with
multi-channel and multi-host solutions and a strategy that provides tight integration of services and a seamless customer experience. We have been
providing our large regional banking customers in the U.S. with Digital One, an integrated digital banking platform, and are now adding
functionality and offering Digital One to our community bank clients to provide a consistent, omnichannel experience for consumers of banking
services across self-service channels like mobile banking and online banking, as well as supporting channels for bank staff operating in bank
branches and contact centers. The uniform customer experience will extend to support a broad range of financial services including opening new
accounts; servicing of existing accounts; providing money movement services; and personal financial management; as well as a broad range of other
consumer, small business and commercial banking capabilities. Digital One is integrated into several of the core banking platforms offered by FIS
and is also offered to customers of non-FIS core banking systems.

•

Fraud, Risk Management and Compliance Solutions. Our decision solutions offer a spectrum of options that cover the account lifecycle from
helping to identify qualified account applicants to managing existing customer accounts and fraud. Our applications include know-your-customer,
new account decisioning and opening, account and transaction management, fraud management and collections. Our risk management services use
our proprietary risk management models and data sources to assist in detecting fraud and assessing the risk of opening a new account. Our systems
use a combination of advanced authentication procedures, predictive analytics, artificial intelligence modeling and proprietary and shared databases
to assess and detect fraud risk for deposit transactions for financial institutions.

•

Electronic Funds Transfer and Network Services Solutions. Our electronic funds transfer and debit card processing businesses offer settlement and
card management solutions for financial institution card issuers. We provide traditional ATM-based debit network access through NYCE, other
branded networks, and emerging real-time payment alternatives. Our networks connect millions of cards and point-of-sale locations nationwide,
providing consumers with secure, real-time access to their money. Also through our networks, clients such as financial institutions, retailers and
independent ATM operators can capitalize on the efficiency, consumer convenience and security of electronic real-time payments, real-time accountto-account transfers, and strategic alliances such as surcharge-free ATM network arrangements.

•

Card and Retail Payment Solutions. Our card and retail payment technology and services allow financial institutions to issue VISA®, MasterCard®
or American Express® branded credit and debit cards or other electronic payment cards for use by both consumer and business accounts. Card
transactions continue to increase as a percentage of total point-of-sale payments, which fuels continuing demand for card-related services. We offer
Europay, MasterCard and VISA ("EMV") integrated circuit cards, often referred to as smart cards or chip cards, as well as a variety of stored-value
card types and loyalty/reward programs. Our integrated services range from card production and activation to processing to an extensive range of
fraud management services and value-added loyalty programs designed to increase card usage and fee-based revenue for financial institutions and
merchants. The majority of our programs are full
5
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service, including most of the operations and support necessary for an issuer to operate a credit card program. We do not make credit decisions for
our card issuing clients. We are also a leading provider of prepaid card services, which include gift cards and reloadable cards, with end-to-end
solutions for development, processing and administration of stored-value programs. Our closed-loop gift card solutions and loyalty programs provide
merchants compelling solutions to drive consumer loyalty.
•

Wealth and Retirement Solutions. We provide wealth and retirement solutions that help banks, trust companies, brokerage firms, insurance firms,
retirement plan professionals, benefit administrators and independent advisors acquire, service and grow their client relationships. We provide
solutions for client acquisition, transaction management, trust accounting and recordkeeping that can be deployed stand-alone or as part of an
integrated wealth or retirement platform, or on an outsourced basis.

•

Item Processing and Output Services Solutions. Our item processing services furnish financial institutions with the technology needed to capture
data from checks, transaction tickets and other items; image and sort items; process exceptions through keying; and perform balancing, archiving and
the production of statements. Our item processing services are performed at one of our multiple item processing centers located throughout the
U.S. or on-site at client locations. Our extensive solutions include distributed (i.e., non-centralized) data capture, mobile deposit capture, check and
remittance processing, fraud detection, and document and report management. Clients encompass banks and corporations of all sizes, from de novo
banks to the largest financial institutions and corporations. We offer a number of output services that are ancillary to the primary solutions we
provide, including print and mail capabilities, document composition software and solutions, and card personalization fulfillment services. Our print
and mail services offer complete computer output solutions for the creation, management and delivery of print and fulfillment needs. We provide our
card personalization fulfillment services for branded credit cards and branded and non-branded debit and prepaid cards.

Capital Market Solutions ("Capital Markets")
The Capital Markets segment is focused on serving global financial services clients with a broad array of buy- and sell-side solutions. Clients in this
segment operate in more than 100 countries and include asset managers, buy-and sell-side securities, brokerage and trading firms, insurers, private equity
firms, and other commercial organizations. Our buy- and sell-side solutions include a variety of mission-critical applications for record keeping, data and
analytics, trading, financing and risk management. Capital Markets clients purchase our solutions and services in various ways including licensing and
managing technology "in-house," using consulting and third-party service providers, as well as fully outsourcing end-to-end solutions. We have longestablished relationships with many of these financial and commercial institutions that generate significant recurring revenue. We have made, and continue to
make, investments in modern platforms; advanced technologies, such as cloud delivery, open APIs, machine learning and artificial intelligence; and
regulatory technology to support our Capital Markets clients.
Our solutions in this segment include the following:
•

Securities Processing and Finance Solutions. Our offerings help financial institutions to increase the efficiency, transparency and control of their
back-office trading operations, post-trade processing and settlement including derivative solutions, risk management, securities lending, syndicated
lending, tax processing, and regulatory compliance. The breadth of our offerings also facilitates advanced business intelligence and market data
distribution based on our extensive market data access.

•

Global Trading Solutions. Our trading solutions provide trade execution, data and network solutions to financial institutions, corporations and
municipalities in North America, Europe and other global markets across a variety of asset classes. Our trade execution and network solutions help
both buy- and sell-side firms improve execution quality, decrease overall execution costs and address today's trade connectivity challenges.

•

Asset Management and Insurance Solutions. We offer solutions that help institutional investors, insurance companies, hedge funds, private equity
firms, fund administrators and securities transfer agents improve both investment decision-making and operational efficiency, while managing risk
and increasing transparency. Our asset management solutions support every stage of the investment process, from research and portfolio
management, to valuation, risk management, compliance, investment accounting, transfer agency and client reporting. Our insurance solutions help
support front-office and back-office functions including actuarial risk calculations, policy administration and financial
6
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and investment accounting and reporting for a variety of insurance lines, including life and health, annuities and pensions, property and casualty,
reinsurance, and asset management.
•

Corporate Liquidity Solutions. Our corporate liquidity solutions help chief financial officers and treasurers manage working capital by reducing risk
and improving communication and response time between a company's buyers, suppliers, banks and other stakeholders. Our end-to-end collaborative
financial management framework helps bring together receivables, treasury and payments for a single view of cash and risk, which helps our clients
optimize business processes for enhanced liquidity management.

Corporate and Other Segment
The Corporate and Other segment consists of corporate overhead expense, certain leveraged functions and miscellaneous expenses that are not included
in the operating segments, as well as certain non-strategic businesses. The overhead and leveraged costs relate to corporate marketing, corporate finance and
accounting, human resources, legal, and amortization of acquisition-related intangibles and other costs, such as acquisition and integration expenses, that are
not considered when management evaluates revenue-generating segment performance. The Corporate and Other segment also includes the impact on revenue
for 2018 and 2017 of adjusting deferred revenue to fair value from the acquisition of SunGard and its subsidiaries on November 30, 2015 (the "SunGard
acquisition").
The non-strategic business solutions in this segment have been divested as follows:
•

Retail Check Processing. Effective August 31, 2018, FIS sold substantially all the assets of the Certegy Check Services business unit in North
America (see Note 6 of the Notes to Consolidated Financial Statements).

•

Public Sector and Education. We completed the sale of our Public Sector and Education business on February 1, 2017 (see Note 19 of the Notes to
Consolidated Financial Statements).

Sales and Marketing
We have experienced sales personnel with expertise in particular services and markets, as well as across our various customer segments. We believe that
focusing our expertise in specific markets (e.g., global financial institutions, North American financial institutions, North American merchants, etc.) and
tailoring integrated solution sets of particular value to participants in those markets enables us to leverage opportunities to cross-sell and up-sell. We continue
to realign our sales teams to better match our solution expertise with the market opportunity and customer demand. We target the majority of our potential
customers via direct and/or indirect field sales, as well as inbound and outbound lead generation and telesales efforts.
Our global marketing strategy is to develop and lead the execution of the Merchant, Banking and Capital Markets strategic marketing plans in support of
their revenue and profitability goals and the FIS brand. Key components include thought leadership, integrated go-to-market programs, internal
communications and readiness, media relations, client events, trade shows, high-touch client programs, demand generation campaigns and collateral
development and management across digital and online channels.
Patents, Copyrights, Trademarks and Other Intellectual Property
In general, we own the intellectual property and proprietary rights that are necessary for the conduct of our business and important to our future success,
including trademarks, trade names, trade secrets, copyrights and patents. We license certain items from third parties under arms-length agreements for varying
terms, including some "open source" licenses. Although we acquired the trademarks and trade names used by SunGard, we note that following the split-off of
the Availability Services ("AS") business by SunGard in 2014, AS has the right to use the Sungard Availability Services name, which does not include the
right to use the SunGard name or its derivatives.
We rely on a combination of contractual restrictions, internal security practices, patents, trade secrets, copyrights and applicable law to establish and
protect our software, technology and expertise worldwide. We rely on trademark law to protect our rights in our brands. We intend to continue taking
appropriate measures to protect our intellectual property rights, including by legal action when necessary and appropriate.
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Competition
The markets for our solutions and services are intensely competitive. Depending on the business line, in our Merchant, Banking and Capital Markets
segments, our primary competitors include internal technology or software development departments within financial institutions or other large companies,
merchant acquirers, global eCommerce providers, global and regional companies providing payment services, third-party payment processors, securities
exchanges, asset managers, card associations, clearing networks or associations, trust companies, independent computer services firms, companies that
develop and deploy software applications, companies owned by global banks selling new competitive solutions, companies that provide customized
development, implementation and support services, emerging technology innovators, and business process outsourcing companies. Many of these companies
compete with us across multiple solutions, markets and geographies. Some of these competitors possess greater financial, sales and marketing resources than
we do. Competitive factors impacting the success of our services across our segments include the quality of the technology-based application or service,
application features and functions, ease of delivery and integration, the ability to maintain, enhance and support the applications or services, price and overall
relationship management. We believe we compete favorably in each of these categories. In addition, we believe our domain expertise, combined with our
ability to offer multiple applications, services and integrated solutions to individual clients, enhances our competitiveness against companies with more
limited offerings.
Research and Development
Our research and development activities primarily relate to the modernization of our proprietary core systems and the design and development of next
generation digital solutions, processing systems, software applications and risk management platforms. We expect to continue our practice of investing an
appropriate level of resources to maintain, enhance and extend the functionality of our proprietary systems and software applications, to develop new and
innovative software applications and systems to address emerging technology trends in response to the needs of our clients and to enhance the capabilities of
our outsourcing infrastructure. In addition, we intend to offer services compatible with new and emerging delivery channels.
As part of our research and development process, we evaluate current and emerging technology for compatibility with our existing and future software
platforms. To this end, we engage with various hardware and software vendors in the evaluation of various infrastructure components. Where appropriate, we
use third-party technology components in the development of our software applications and service offerings. In the case of nearly all of our third-party
software, enterprise license agreements exist for the third-party component and either alternative suppliers exist or transfer rights exist to ensure the continuity
of supply. As a result, we are not materially dependent upon any third-party technology components. Third-party software may be used for highly specialized
business functions, which we may not be able to develop internally within time and budget constraints. Additionally, third-party software may be used for
commodity-type functions within a technology platform environment. We work with our clients to determine the appropriate timing and approach to
introducing technology or infrastructure changes to our applications and services. During the years ended December 31, 2019, 2018 and 2017 we incurred
research and development costs that were non-capitalizable of approximately 3% to 4% of revenue.
Government Regulation
Our services are subject to a broad range of complex federal, state, and international regulations and requirements, as well as requirements under the rules
of self-regulatory organizations including, without limitation, federal truth-in-lending and truth-in-savings rules, state money transmission laws, state
cybersecurity protection laws, data protection and privacy laws, usury laws, laws governing state trust charters, the Equal Credit Opportunity Act, the
Electronic Funds Transfer Act, the Fair Credit Reporting Act, the Fair Debt Collection Practices Act, the Bank Service Company Act, the Bank Secrecy Act,
the USA Patriot Act, the Internal Revenue Code, the Employee Retirement Income Security Act, the Health Insurance Portability and Accountability Act, the
Community Reinvestment Act and the Dodd-Frank Wall Street Reform and Consumer Protection Act (the "Dodd-Frank Act"), the Securities Exchange Act of
1934, the Investment Advisors Act of 1940 (the "1940 Act"), anti-corruption laws including the U.S. Foreign Corrupt Practices Act and U.K. Bribery Act, the
rules and regulations of the Financial Industry Regulatory Authority ("FINRA"), the Securities and Exchange Commission ("SEC"), the Federal Financial
Institutions Examination Council ("FFIEC"), the Consumer Financial Protection Bureau ("CFPB"), the Financial Conduct Authority in the U.K. ("FCA") and
the Payment Systems Regulator in the U.K. ("PSR"), De Nederlandsche Bank ("DNB") in the Netherlands, the Ministry of Economy, Trade and Industry in
Japan ("METI") and state financial services regulators (including enforcement of state cybersecurity laws). The compliance of our services and applications
with these and other applicable laws and regulations depends on a variety of factors, including the manner in which our clients use them. In some cases, we
are directly subject to regulatory oversight and examination. In other cases, our clients are contractually responsible for determining what is required of them
under applicable laws and regulations and utilize our products and services to achieve compliance with those laws and regulations. In either case, the failure
of our services to comply with applicable laws and
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regulations may result in suspension or revocation of the permission-based regulatory licenses and/or restrictions on our ability to provide those services
and/or the imposition of civil fines and/or criminal penalties, and/or reputational damage. Further, regulatory authorities have the power to, among other
things, enjoin "unsafe or unsound" practices, require affirmative actions to correct any violation or practice, issue administrative orders that can be judicially
enforced and direct the sale of subsidiaries or other assets. We may be adversely affected by increased regulatory scrutiny or related negative publicity.
The principal areas of regulation impacting our business are the following:
•

Oversight by Banking Regulators. As a provider of electronic data processing and back-office services to financial institutions, FIS is subject to
regulatory oversight and examination by the FFIEC, including the Federal Deposit Insurance Corporation ("FDIC"), the Office of the Comptroller of
the Currency ("OCC"), the Board of Governors of the Federal Reserve System ("FRB"), the National Credit Union Administration ("NCUA") and
the CFPB as part of the Multi-Regional Data Processing Servicer ("MDPS") program. The MDPS program includes technology suppliers that
provide mission critical applications for a large number of financial institutions that are regulated by multiple regulatory agencies. Periodic
information technology examination assessments are performed using FFIEC Interagency guidelines to identify potential risks that could adversely
affect serviced financial institutions, determine compliance with applicable laws and regulations that affect the services provided to financial
institutions and ensure the services we provide to financial institutions do not create systemic risk to the banking system or impact the safe and sound
operation of the financial institutions we process. In addition, independent auditors annually review several of our operations to provide reports on
internal controls for our clients. We are also subject to review and examination by state and international regulatory authorities under state and
foreign laws and rules that regulate many of the same activities that are described above, including electronic data processing, payments and backoffice services for financial institutions and the use of consumer information.
Our U.S.-based wealth and retirement business holds a charter in the state of Georgia which makes us subject to the regulatory compliance
requirements of the Georgia Department of Banking and Finance. As a result, we are also authorized to provide trust services in various additional
states subject to additional applicable state regulations.

•

Oversight by Securities Regulators. Our subsidiary that conducts our broker-dealer business in the U.S. is registered as a broker-dealer with the SEC,
is a member of FINRA, and is registered as a broker-dealer in numerous states. Our broker-dealer is subject to regulation and oversight by the SEC.
In addition, FINRA, a self-regulatory organization that is subject to oversight by the SEC, adopts and enforces rules governing the conduct, and
examines the activities, of its member firms, including our broker-dealer. State securities regulators, the Municipal Securities Rulemaking Board, and
various exchanges, including the New York Stock Exchange, also have regulatory or oversight authority over our broker-dealer. Broker-dealers are
subject to regulations that cover all aspects of the securities business, including sales methods, trade practices among broker-dealers, public and
private securities offerings, use and safekeeping of customers’ funds and securities, capital structure, record keeping, the financing of customers’
purchases and the conduct and qualifications of directors, officers and employees. In particular, as a registered broker-dealer and member of a selfregulatory organization, we are subject to the SEC’s uniform net capital rule, Rule 15c3-1. Rule 15c3-1 specifies the minimum level of net capital a
broker-dealer must maintain and also requires that a significant part of a broker-dealer’s assets be kept in relatively liquid form. The SEC and various
self-regulatory organizations impose rules that require notification when net capital falls below certain predefined criteria, limit the ratio of
subordinated debt to equity in the regulatory capital composition of a broker-dealer and constrain the ability of a broker-dealer to expand its business
under certain circumstances. Additionally, the SEC’s uniform net capital rule imposes certain requirements that may have the effect of prohibiting a
broker-dealer from distributing or withdrawing capital and requiring prior notice to the SEC for certain withdrawals of capital.
Our subsidiaries also include an SEC-registered transfer agent. Our registered transfer agent is subject to the Securities Exchange Act of 1934 and
the rules and regulations promulgated thereunder. These laws and regulations generally grant the SEC and other supervisory bodies broad
administrative powers to address non-compliance with regulatory requirements. Sanctions that may be imposed for non-compliance with these
requirements include the suspension of individual employees, limitations on engaging in certain activities for specified periods of time or for
specified types of clients, the revocation of registrations, other censures and significant fines.
Subsidiaries engaged in activities outside the U.S. are regulated by various government agencies in the particular jurisdiction where they are
chartered, incorporated and/or conduct their business activity. For example, pursuant to the U.K. Financial Services and Markets Act 2000
("FSMA"), certain of our subsidiaries are subject to regulations promulgated and administered by the FCA. The FSMA and rules promulgated
thereunder govern all aspects of the
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U.K. investment business, including sales, research and trading practices, provision of investment advice, use and safekeeping of client funds and
securities, regulatory capital, recordkeeping, margin practices and procedures, approval standards for individuals, anti-money laundering, periodic
reporting and settlement procedures.
•

Payment Services Oversight. Our payment services business is a technology service provider to U.S. financial institutions and is, therefore, subject to
oversight and examination by the FFIEC. Our payment services businesses are also subject to regulation, supervision, and enforcement authority of
numerous governmental and regulatory bodies in the jurisdictions in which they operate, which includes the CFPB, the DNB in the Netherlands, the
METI in Japan, the FCA and the PSR in the U.K. These various regulatory regimes require compliance in respect of many aspects of our payment
services business including without limitation corporate governance and oversight functions, capital requirements, safeguarding, technology and
cyber resilience, anti-money laundering and sanctions. Because the PSR is an economic regulator in the U.K., it has the power to issue directions in
relation to the functioning of the card acquiring market in the U.K. Further, the European Commission is conducting a review of the Regulation of
the European Parliament and the Council on interchange fees for card-based payment transactions ("IFR") to examine the appropriateness of the
levels of interchange fees, the level of entry of new players, new technology and the impact of innovative business models on the market. The
European Union ("E.U.") has overall authority to enforce and establish new standards or guidance which may require banks and authorized payments
providers in our Merchant business to modify current pricing and fee structures, and the E.U. could choose to exercise such authority prior to or after
conclusion of such review.

•

Privacy and Data Protection. The Company is subject to an increasing number of privacy and data protection laws, regulations and directives
globally (referred to collectively as "Privacy Laws"), many of which place restrictions on the Company’s ability to efficiently transfer, access and use
personal data across its business. The legislative and regulatory landscape for privacy and data protection continues to evolve.
Our financial institution clients operating in the U.S. are required to comply with privacy regulations imposed under the Gramm-Leach-Bliley Act
(referred to as "GLBA") and numerous similar state laws. GLBA and those state laws place restrictions on the use of non-public personal
information. All financial institutions must disclose detailed privacy policies to their customers and offer them the opportunity to direct the financial
institution not to share information with third parties. The regulations under GLBA, however, permit financial institutions to share information with
non-affiliated parties who perform services for the financial institutions. As a provider of services to financial institutions, we are required to comply
with the privacy laws and are bound by the same limitations on disclosure of the information received from our clients as apply to the financial
institutions themselves. A determination that there have been violations of privacy laws could expose us to significant damage awards, fines and
other penalties that could, individually or in the aggregate, materially harm our business and reputation.
In July 2016, the European Commission formally approved and adopted the EU-US Privacy Shield, providing a compliance framework for
organizations to transfer personal data regarding citizens of the E.U. to the U.S. While we have certified certain lines of business under the Privacy
Shield, we have chosen to adopt E.U. model clauses published by the European Commission as the primary basis for the export of data from the E.U.
to the U.S.
The E.U.'s General Data Protection Regulation ("GDPR"), which became effective on May 25, 2018, applies to all organizations processing the
personal data of individuals in the E.U., regardless of where such organization is based. The GDPR has heightened our data protection compliance
obligations, impacted our businesses’ collection, processing and retention of personal data and imposed stricter standards for reporting data breaches.
The GDPR also imposes significant penalties for non-compliance.
The Company is also subject to the California Consumer Privacy Act ("CCPA"), which came into effect on January 1, 2020 and provides California
residents additional data protection rights including the right to be informed about the personal information collected by third parties and the use of
that personal information. Further, certain operations of the Company will be subject to the Brazilian General Personal Data Protection Act, which is
scheduled to become effective in August 2020. The Company has adopted a comprehensive global privacy program to assess and manage these
evolving risks.
In addition, our businesses are increasingly subject to laws and regulations relating to surveillance, encryption and data onshoring in the jurisdictions
in which we operate. Compliance with these laws and regulations may require us to change our technology for information security, operational
infrastructure, policies and procedures, which could be time-consuming and costly.
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•

Money Transfer. Elements of our cash access and money transmission businesses are registered as a Money Services Business and are subject to the
USA Patriot Act and reporting requirements of the Bank Secrecy Act and U.S. Treasury Regulations. These businesses may also be subject to certain
state and local licensing requirements. The Financial Crimes Enforcement Network, state attorneys general, and other agencies have enforcement
responsibility over laws relating to money laundering, currency transmission, and licensing. In applicable states, we have obtained money transmitter
licenses. However, changes to state money transmission laws and regulations, including changing interpretations and the implementation of new or
varying regulatory requirements, may result in the need for additional or expanded money transmitter licenses, additional capital allocations or
changes in the way in which we deliver certain services.
We are also subject to certain economic and trade sanctions programs that are administered by the U.S. Treasury’s Office of Foreign Assets Control
(referred to as "OFAC"), which prohibit or restrict transactions to or from or dealings with specified countries, their governments, and in certain
circumstances, their nationals, and with individuals and entities that are specially-designated nationals of those countries, narcotics traffickers, and
terrorists or terrorist organizations. Similar anti-money laundering laws apply to movements of currency and payments through electronic
transactions and to dealings with persons specified in lists maintained by the country equivalents to OFAC in several other countries. We have
implemented policies, procedures, and internal controls that are designed to comply with the regulations and economic sanctions programs
administered by OFAC, as well as all other applicable anti-money laundering laws and regulations.

•

Consumer Reporting and Protection. Our decision solutions subsidiary, ChexSystems, maintains a database of consumer information used to
provide various account opening services including credit scoring analysis and is subject to the Federal Fair Credit Reporting Act ("FCRA") and
similar state laws. The FCRA regulates consumer reporting agencies ("CRAs"), including ChexSystems, and governs the accuracy, fairness, and
privacy of information in the files of CRAs that engage in the practice of assembling or evaluating certain information relating to consumers for
certain specified purposes. CRAs are required to follow reasonable procedures to assure maximum possible accuracy of information concerning the
individual about whom the report relates and if a consumer disputes the accuracy of any information in the consumer’s file, to conduct a reasonable
investigation within statutory timelines. The FCRA imposes many other requirements on CRAs and users of consumer report information.
Regulatory enforcement of the FCRA is under the purview of the United States Federal Trade Commission, the CFPB, and state attorneys general,
acting alone or in concert with one another. In furtherance of our objectives of data accuracy, fair treatment of consumers, protection of consumers'
personal information, and compliance with these laws, we have made considerable investment to maintain a high level of security for our computer
systems in which consumer data resides, and we maintain consumer relations call centers to facilitate accurate and timely handling of consumer
requests for information and handling disputes. We also are focused on ensuring our operating environments safeguard and protect consumer's
personal information in compliance with these laws.
Our consumer reporting and consumer-facing businesses are subject to CFPB Bulletin 2013-7 (a succesor to the former Regulation AA - Unfair
Deceptive Acts or Practices), which defines Unfair, Deceptive or Abusive Acts or Practices ("UDAAP"). This specific bulletin states that UDAAPs
can cause significant financial injury to consumers, erode consumer confidence, and undermine fair competition in the financial marketplace.
Original creditors and other covered persons and service providers under the Dodd-Frank Act involved in collecting debt related to any consumer
financial product or service are subject to the prohibition against UDAAPs in the Dodd-Frank Act.

•

Debt Collection. Our collection services are subject to the Federal Fair Debt Collection Practices Act and various state collection laws and licensing
requirements. The FTC, as well as state attorneys general and other agencies, have enforcement responsibility over the collection laws, as well as the
various credit reporting laws.

•

Anti-Corruption. FIS is subject to applicable anti-corruption laws, such as the U.S. Foreign Corrupt Practices Act and the U.K. Bribery Act, in the
jurisdictions in which it operates. Anti-corruption laws generally prohibit offering, promising, giving, or authorizing others to give anything of value,
either directly or indirectly, to a government official or private party in order to influence official action or otherwise gain an unfair business
advantage, such as to obtain or retain business. FIS has implemented policies, procedures, training and internal controls that are designed to comply
with such laws, rules and regulations.

The foregoing list of laws and regulations to which our Company is subject is not exhaustive, and the regulatory framework governing our operations
changes continuously. Enactment of new laws and regulations may increasingly affect the
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operations of our business, directly and indirectly, which could result in substantial regulatory compliance costs, litigation expense, adverse publicity, and/or
loss of revenue.
Information Security
Globally, attacks on information technology systems continue to grow in frequency, complexity and sophistication. This is a trend we expect to continue.
Such attacks have become a point of focus for individuals, businesses and governmental entities. The objectives of these attacks include, among other things,
gaining unauthorized access to systems to facilitate financial fraud, disrupt operations, cause denial of service events, corrupt data, and steal non-public
information. These circumstances present both a threat and an opportunity for FIS. As part of our business, we electronically receive, process, store and
transmit a wide range of confidential information, including sensitive customer information and personal consumer data. We also operate payment, cash
access and prepaid card systems.
FIS remains focused on making strategic investments in information security to protect our clients and our information systems. This includes both
capital expenditures and operating expense on hardware, software, personnel and consulting services. We also participate in industry and governmental
initiatives to improve information security for our clients. Through the expertise we have gained with this ongoing focus and involvement, we have developed
fraud, security, risk management and compliance solutions to target this growth opportunity in the financial services industry.
For more information on Information Security, see "Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operations."
Employees
As of December 31, 2019, we had more than 55,000 employees, including approximately 36,000 employees principally employed outside of the U.S.
None of our U.S. workforce currently is unionized. Approximately 9,000 of our employees, primarily in Brazil, U.K., Tunisia, Germany, France, Italy,
Mexico and Chile, are represented by labor unions or works councils. We consider our relations with our employees to be good.
Available Information
Our website address is www.fisglobal.com. We make our Annual Reports on Form 10-K, Quarterly Reports on Form 10-Q, and Current Reports on
Form 8-K, and any amendments to those reports, available, free of charge, on that website as soon as reasonably practicable after we file or furnish them to
the Securities and Exchange Commission. Our Corporate Governance Policy and Code of Business Conduct and Ethics are also available on our website and
are available in print, free of charge, to any shareholder who mails a request to the Corporate Secretary, Fidelity National Information Services, Inc., 601
Riverside Avenue, Jacksonville, FL 32204 USA. Other corporate governance-related documents can be found at our website as well. However, the
information found on our website is not a part of this or any other report.
Item 1A.

Risk Factors

In addition to the normal risks of business, we are subject to significant risks and uncertainties, including those listed below and others described
elsewhere in this Annual Report on Form 10-K. Any of the risks described herein could result in a significant adverse effect on our results of operations and
financial condition.
Risks Related to Our Business and Operations
Security breaches or attacks, or our failure to comply with information security laws or regulations or industry security requirements, could harm our
business by disrupting delivery of services and damaging the reputation of FIS and could result in a breach of one or more client contracts.
FIS electronically receives, processes, stores and transmits sensitive business information of its clients. In addition, FIS collects personal consumer data,
such as names and addresses, social security numbers, driver’s license numbers, cardholder data and payment history records. Such information is necessary
to support our clients’ transaction processing and to conduct our check authorization and collection businesses. The uninterrupted operation of information
systems, as well as the confidentiality of the customer/consumer information that resides on such systems, is critical to the successful operation of FIS. For
that reason, cybersecurity is one of the principal operational risks FIS faces as a provider of services to financial institutions. If FIS fails to maintain an
adequate security infrastructure, adapt to emerging security threats, or implement
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sufficient security standards and technology to protect against security breaches, the confidentiality of the information FIS secures could be compromised.
Unauthorized access to the computer systems or databases of FIS could result in the theft or publication of confidential information, the deletion or
modification of records, damages from legal actions from clients and/or their customers, or otherwise cause interruptions in FIS' operations and damage to its
reputation. These risks are greater with increased information transmission over the Internet, the increasing level of sophistication posed by cyber criminals,
nation state-sponsored cyber attacks and the integration of FIS systems with those of acquired companies such as Worldpay.
As a provider of services to financial institutions and a provider of card processing services, FIS is bound by the same limitations on disclosure of the
information FIS receives from clients as apply to the clients themselves. If FIS fails to comply with these regulations and industry security requirements, it
could be exposed to damages from legal actions from clients and/or their customers, governmental proceedings, governmental notice requirements, and the
imposition of significant fines or prohibitions on card processing services. In addition, if more restrictive privacy laws, rules or industry security requirements
are adopted in the future on the federal or state level, or by a specific industry body, they could have an adverse impact on FIS through increased costs or
restrictions on business processes.
Any inability to prevent security or privacy breaches, or the perception that such breaches may occur, could cause existing clients to lose confidence in
FIS systems and terminate their agreements with FIS, inhibit FIS' ability to attract new clients, result in increasing regulation, or bring about other adverse
consequences from the government agencies that regulate FIS.
Entity mergers or consolidations and business failures in the banking and financial services industry could adversely affect our business by eliminating
some of our existing and potential clients and making us more dependent on a more limited number of clients.
There has been and continues to be substantial consolidation activity in the banking and financial services industry. In addition, certain financial
institutions that experienced negative operating results, including some of our clients, have failed. These consolidations and failures reduce our number of
potential clients and may reduce our number of existing clients, which could adversely affect our revenue, even if the events do not reduce the aggregate
activities of the consolidated entities. Further, if our clients or our partners across any of our businesses fail and/or merge with or are acquired by other entities
that are not our clients or our partners, or that use fewer of our services, they may discontinue or reduce use of our services. It is also possible that larger
financial institutions resulting from consolidations would have greater leverage in negotiating terms or could decide to perform in-house some or all of the
services we currently provide or could provide. Any of these developments could have an adverse effect on our business, results of operations and financial
condition.
Increased merchant, financial institution or referral partner attrition and decreased transaction volume could cause FIS' revenue to decline.
Our Merchant business may experience attrition and declines in merchant and financial institution credit, debit or prepaid card processing volume
resulting from several factors, including business closures, consolidations, loss of accounts to competitors, account closures that it initiates due to heightened
credit risks, and reductions in its merchants' sales volumes. Our referral partners, many of which are not exclusive, such as merchant banks, technology
solution partners, payment facilitators, independent sales organizations and trade associations are contributors to our revenue growth. If a referral partner
switches to another transaction processor, shuts down or becomes insolvent, we will no longer receive new merchant referrals from the referral partner, and
we risk losing existing merchants that were originally enrolled by the referral partner. FIS cannot predict the level of attrition and decreased transaction
volume in the future, and its revenue could decline as a result of higher-than-expected attrition, which could have a material adverse effect on FIS' business,
financial condition and results of operations.
If we fail to innovate or adapt our services to changes in technology or in the marketplace, or if our ongoing efforts to upgrade or implement our
technology are not successful, we could lose clients, or our clients could lose customers, and we could have difficulty attracting new clients for our
services.
The markets for our services are characterized by constant technological changes, frequent introductions of new services and evolving industry standards.
Our future success will be significantly affected by our ability to enhance our current solutions and develop and introduce new solutions and services that
address the increasingly sophisticated needs of our clients and their customers. In addition, as more of our revenue and market demand shifts to software as a
service ("SaaS"), business process as a service ("BPaaS"), cloud, and new emerging technologies, the need to keep pace with rapid technology changes
becomes more acute. These initiatives carry the risks associated with any new solution development effort, including cost overruns, delays in delivery and
implementation, and performance issues. There can be no assurance that we will be successful in developing, marketing and selling new solutions or
enhancements that meet these changing demands, that we will not experience difficulties that could delay or prevent the successful development,
implementation, introduction, and marketing of
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these solutions or enhancements, or that our new solutions and enhancements will adequately meet the demands of the marketplace and achieve market
acceptance. Any of these developments could have an adverse impact on our future revenue and/or business prospects.
We operate in a competitive business environment; if we are unable to compete effectively, our results of operations and financial condition may be
adversely affected.
The market for our services is intensely competitive. Our competitors in Banking and Capital Market Solutions vary in size and in the scope and breadth
of the solutions and services they offer. Some of our competitors have substantial resources. We face direct competition from third parties, and because many
of our larger potential clients have historically developed their key applications in-house and therefore view their system requirements from a make-versusbuy perspective, we also often compete against our potential clients' in-house capacities. In addition, the markets in which we compete have recently attracted
increasing competition from smaller start-ups with emerging technologies which are receiving increasing investments, global banks (and businesses
controlled by combinations of global banks) and global internet companies that are introducing competitive products and services into the marketplace,
particularly in the payments area. Emerging technologies and increased competition may also have the effect of unbundling bank solutions and result in
displacing solutions we are currently providing from our legacy systems. International competitors are also now targeting and entering the U.S. market with
greater force. There can be no assurance that we will be able to compete successfully against current or future competitors or that the competitive pressures
we face in the markets in which we operate will not materially adversely affect our business, financial condition, and results of operations.
In the Merchant business, our competitors include financial institutions and well-established payment processing companies. In this business, our U.S.
competitors that are financial institutions or are affiliated with financial institutions may not incur the sponsorship costs we incur for registration with the
payment networks. Accordingly, these competitors may be able to offer more attractive fees to our current and prospective clients or other services that we do
not provide. Competition could result in a loss of existing clients and greater difficulty attracting new clients. Furthermore, if competition causes us to reduce
the fees we charge in order to attract or retain clients, there is no assurance we can successfully control our costs in order to maintain our profit margins. One
or more of these factors could have a material adverse effect on FIS' business, financial condition and results of operations.
FIS is currently facing new competitive pressure from non-traditional payment processors and other parties entering the payments industry, which may
compete in one or more of the functions performed in processing merchant transactions. These competitors have significant financial resources and robust
networks and are highly regarded by consumers. If these competitors gain a greater share of total electronic payments transactions, or if we are unable to
successfully react to changes in the industry spurred by the entry of these new market participants, then it could have a material adverse effect on FIS'
business, financial condition and results of operations. See "Item 1. Business, Competition."
Global economic, political and other conditions, including business cycles, seasonality and consumer confidence, may adversely affect our clients or
trends in consumer spending, which may adversely impact the demand for our services and our revenue and profitability.
A significant portion of our revenue is derived from transaction processing fees. The global transaction processing industries depend heavily upon the
overall level of consumer, business and government spending. Any change in economic factors, including a sustained deterioration in general economic
conditions or consumer confidence, particularly in the U.S., or increases in interest rates in key countries in which we operate may adversely affect consumer
spending, consumer debt levels and credit and debit card usage, and as a result, adversely affect our financial performance by reducing the number or average
purchase amount of transactions that we service.
When there is a slowdown or downturn in the economy, a drop in stock market levels or trading volumes, or an event that disrupts the financial markets,
our business and financial results, particularly with respect to our Capital Markets segment, may suffer for a number of reasons. Customers may react to
worsening conditions by reducing their capital expenditures in general or by specifically reducing their information technology spending. In addition,
customers may curtail or discontinue trading operations, delay or cancel information technology projects, or seek to lower their costs by renegotiating vendor
contracts. Moreover, competitors may respond to market conditions by lowering prices and attempting to lure away our customers to lower cost solutions.
Any further protective trade policies or actions taken by the U.S. may also result in other countries reducing, or making more expensive, services permitted to
be provided by U.S.-based companies. If any of these circumstances remain in effect for an extended period of time, there could be a material adverse effect
on our financial results.
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The Merchant business has experienced in the past, and expects to continue to experience, seasonal fluctuations in its revenue as a result of consumer
spending patterns. Historically, Merchant revenue has been strongest in the fourth quarter and weakest in the first quarter. This is due to the increase in the
number and amount of electronic payment transactions related to seasonal retail events.
Constraints within global financial markets or international regulatory requirements could constrain our financial institution clients' ability to
purchase our services, impacting our future growth and profitability.
A significant number of our clients and potential clients may hold sovereign debt of economically struggling nations or be subject to international
banking regulatory requirements such as Basel III (and a set of further reforms known as Basel IV scheduled to be phased in commencing in January 2022),
which may require changes in their capitalization and hence the amount of their working capital available to purchase our services. These potential constraints
could alter the ability of clients or potential clients to purchase our services and thus could have a significant impact on our future growth and profitability.
The sales and implementation cycles for many of our software and service offerings can be lengthy and require significant investment from both our
clients and FIS. If we fail to close sales, or if a client chooses not to complete an installation after expending significant time and resources to do so, then
our business, financial condition, and results of operations may be adversely affected.
The sales and associated deployment of many of our software or service offerings often involve significant capital commitments by our clients and/or
FIS. Potential clients generally commit significant resources to an evaluation of available software and services and require us to expend substantial time,
effort, and money educating them prior to sales. Further, as part of the sale or deployment of our software and services, clients may also require FIS to
perform significant related services to complete a proof of concept or custom development to meet their needs. All of the aforementioned activities may
require the expenditure of significant funds and management resources and, ultimately, the client may determine not to close the sale or complete the
implementation. If we are unsuccessful in closing sales or implementing our solutions, or if the client decides not to complete an implementation after we
expend significant funds and management resources or we experience delays, then it could have an adverse effect on our business, financial condition, and
results of operations.
Our results may fluctuate from period to period because of the lengthy and unpredictable sales cycle for our software, changes in our mix of licenses
and services, activity by competitors, and customer budgeting, operational requirements or renewal cycles.
Particularly with respect to our Capital Markets segment, our operating results may fluctuate from period to period and be difficult to predict in a
particular period due to the timing and magnitude of software license sales and other factors. We offer a number of our software solutions on a license basis,
which means that the customer has the right to run the software on its own or a third party's hardware. We generally recognize license revenue when the
license contract is signed, the software is delivered, and the term has begun. The value of the license often depends on a number of customer-specific factors,
such as the number of customer locations, users or accounts. The sales cycle for a software license may be lengthy and take unexpected turns. Thus, it is
difficult to predict when software sales will occur or how much revenue they will generate. Because there are few incremental costs associated with software
sales, our operating results may fluctuate from quarter to quarter and year to year due to the timing and magnitude of software sales. Our results may also
vary as a result of pricing pressures, increased cost of equipment, the evolving and unpredictable markets in which our solutions and services are sold,
changes in accounting principles, and competitors' new solutions or services.
In addition, there are a number of other factors that could cause our sales and results of operation to fluctuate from period to period, including the
following:
•
•
•
•
•
•

customers periodically renew or upgrade their installed base of our solutions, which trigger buying cycles for current or new versions of our
solutions;
the budgeting cycles and purchasing practices of customers, particularly large customers;
changes in customer, distributor or reseller requirements or market needs;
deferral of orders from customers in anticipation of new solutions or offerings announced by us or our competitors or otherwise anticipated by the
market;
our ability to successfully expand our business domestically and internationally; and
insolvency or credit difficulties confronting our customers, which could adversely affect their ability to purchase or pay for our solutions.
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Failure to obtain new clients or renew client contracts on favorable terms could adversely affect results of operations and financial condition.
We may face pricing pressure in obtaining and retaining our clients. Larger clients may be able to seek price reductions from us when they renew a
contract, when a contract is extended, or when the client's business has significant volume changes. Larger clients may also reduce services if they decide to
move services in-house. Further, our smaller and mid-size clients may also exert pricing pressure, particularly upon renewal, due to competition or other
economic needs or pressures being experienced by the client. On some occasions, this pricing pressure results in lower revenue from a client than we had
anticipated based on our previous agreement with that client. This reduction in revenue could adversely affect our business, operating results and financial
condition.
Further, failure to renew client contracts on favorable terms could have an adverse effect on our business. Our contracts with clients generally run for
several years and include liquidated damage provisions that provide for early termination fees. Terms are generally renegotiated prior to the end of a contract's
term. If we are not successful in achieving a high rate of contract renewals on favorable terms, then our results of operations and financial condition could be
adversely affected.
Our business and operating results could be adversely affected if we experience business interruptions, errors or failure in connection with our or
third-party information technology and communication systems and other software and hardware used in connection with our business, if we experience
defects or design errors in the software solutions we offer, or more generally, if the third-party vendors we rely upon are unwilling or unable to provide
the services we need to effectively operate our business.
Many of our services are based on sophisticated software and computing systems, and we may encounter delays when developing new technology
solutions and services. Further, the technology solutions underlying our services have occasionally contained, and may in the future contain, undetected errors
or defects when first introduced or when new versions are released. In addition, we may experience difficulties in installing or integrating our technologies on
platforms used by our clients, or our clients may cancel a project after we have expended significant effort and resources to complete an installation. Finally,
our systems and operations could be exposed to damage or interruption from fire, natural disaster, power loss, telecommunications failure, unauthorized entry
and computer viruses. Defects in our technology solutions, errors or delays in the processing of electronic transactions, or other difficulties could result in
(i) interruption of business operations; (ii) delay in market acceptance; (iii) additional development and remediation costs; (iv) diversion of technical and
other resources; (v) loss of clients; (vi) negative publicity; or (vii) exposure to liability claims. Any one or more of the foregoing could have an adverse effect
on our business, financial condition and results of operations. Although we attempt to limit our potential liability through controls, including system
redundancies, security controls, application development and testing controls, and disclaimers and limitation-of-liability provisions in our license and client
agreements, we cannot be certain that these measures will always be successful in preventing disruption or limiting our liability.
Further, most of the solutions we offer are very complex software systems that are regularly updated. No matter how careful the design and development,
complex software often contains errors and defects when first introduced and when major new updates or enhancements are released. If errors or defects are
discovered in current or future solutions, then we may not be able to correct them in a timely manner, if at all. In our development of updates and
enhancements to our software solutions, we may make a major design error that makes the solution operate incorrectly or less efficiently. The failure of
software to properly perform could result in the Company and its clients being subjected to losses or liability, including censures, fines, or other sanctions by
the applicable regulatory authorities, and we could be liable to parties who are financially harmed by those errors. In addition, such errors could cause the
Company to lose revenue, lose clients or damage its reputation.
In addition, we generally depend on a number of third parties, both in the United States and internationally, to supply elements of our systems,
computers, research and market data, connectivity, communication network infrastructure, other equipment and related support and maintenance. We cannot
be certain that any of these third parties will be able to continue providing these services to effectively meet our evolving needs. If our vendors, or in certain
cases vendors of our customers, fail to meet their obligations, provide poor or untimely service, or we are unable to make alternative arrangements for the
provision of these services, then we may in turn fail to provide our services or to meet our obligations to our customers, and our business, financial condition
and operating results could be adversely affected.
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The Dodd-Frank Act, the CFPB, and rules and regulations adopted by state regulatory authorities, such as the New York State Department of
Financial Services, may result in business changes for certain of our businesses and clients; these have had, and further could have, an adverse effect on
our financial condition, revenue, results of operations, or prospects for future growth and overall business.
The Dodd-Frank Act represented a comprehensive overhaul of the regulations governing the financial services industry within the U.S. The Dodd-Frank
Act established the CFPB and provided the CFPB with rulemaking authority with respect to certain federal consumer protection statutes as well as
examination and supervisory authority over consumer reporting agencies, including ChexSystems.
The CFPB continues to establish rules and regulations for regulating financial and non-financial institutions and providers to those institutions to ensure
adequate protection of consumer privacy and to ensure consumers are not impacted by deceptive business practices. These rules and regulations govern our
clients or potential clients and also govern certain of our businesses. These regulations have resulted, and may further result, in the need for FIS to make
capital investments to modify our solutions and services to facilitate our clients' and potential clients' compliance, as well as to deploy additional processes or
reporting to comply with these regulations. In the future, we may be subject to additional expense to ensure continued compliance with applicable laws and
regulations and to investigate, defend and/or remedy actual or alleged violations. Further, requirements of these regulations have resulted, and could further
result, in changes in our business practices, our clients' business practices and those of other marketplace participants that may alter the delivery of services to
consumers, which have impacted, and could further impact, the demand for our software and services as well as alter the type or volume of transactions that
we process on behalf of our clients. As a result, these requirements, or proposed or future requirements, could have an adverse impact on our financial
condition, revenue, results of operations, prospects for future growth and overall business.
The New York Department of Financial Services has enacted new rules that require covered financial institutions to establish and maintain cybersecurity
programs. These, and a set of newer rules just issued, subject FIS to additional regulation and require us to adopt additional business practices that could also
require additional capital expenditures or impact our operating results. Changes to state money transmission laws and regulations, including changing
interpretations and the implementation of new or varying regulatory requirements, may result in the need for additional money transmitter licenses. These
changes could result in increased costs of compliance, as well as fines or penalties.
Moreover, the legislative and regulatory landscape for financial crimes compliance continues to evolve, and any failure to comply with such laws could
expose us to liability and/or reputational damage. Financial crimes laws may be interpreted and applied inconsistently from country to country and impose
inconsistent or conflicting requirements. Complying with varying jurisdictional requirements could increase the costs and complexity of compliance and
associated recordkeeping costs or require us to change our business practices in a manner adverse to our business.
The Company is subject to regulation, supervision, and enforcement authority of numerous governmental and regulatory bodies in the jurisdictions in
which it operates, which includes banking regulators and the CFPB in the U.S., the FCA and PSR in the U.K., and the DNB in the Netherlands.
Because the Company is a technology service provider to U.S. financial institutions, it is subject to regular oversight and examination by the Federal
Banking Agencies ("FBA"), each of which is a member of the FFIEC, an inter-agency body of federal banking regulators. The FBA have broad discretion in
the implementation, interpretation and enforcement of banking and consumer protection laws and use the FFIEC's uniform principles, standards and report
forms in its review of bank service providers like FIS. A failure to comply with these laws, or a failure to meet the supervisory expectations of the banking
regulators, could result in adverse action against the Company. The regulators have the power to, among other things, enjoin "unsafe or unsound" practices;
require affirmative actions to correct any violation or practice; issue administrative orders that can be judicially enforced; direct the sale of subsidiaries or
other assets; and assess civil money penalties.
The Company is also subject to ongoing supervision by regulatory and governmental bodies across the world, including economic and conduct
regulators, such as the FCA and PSR in the U.K. and the DNB in the Netherlands, and regulatory and governmental bodies responsible for issuing anti-money
laundering, anti-bribery, and global economic sanctions regulations. These various regulatory regimes require compliance across many aspects of our
merchant activities in respect of capital requirements, safeguarding, training, authorization and supervision of personnel, systems, processes and
documentation.
If we fail to comply with relevant regulations, then we risk reputational damage, potential civil and criminal sanctions, fines or other action imposed by
regulatory or governmental authorities, including the potential suspension or revocation of the permission-based regulatory licenses which authorize the
Company to provide core services to customers. Certain aspects of our business may be determined by an appropriate regulator, quasi-regulatory body or the
courts as not being conducted in
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accordance with applicable laws or regulations, or we may face allegations of direct or indirect non-compliance with relevant regulatory regimes (such as the
misselling of financial products), or other actions in the U.K., the Netherlands and other jurisdictions, as well as private litigation resulting from such actions.
This could result in an adverse effect on FIS' business, reputation and customer relationships, which in turn could adversely affect its financial position and
performance.
We are also involved, from time to time, in regulatory investigations, reviews and proceedings (both formal and informal) by regulatory authorities
regarding our businesses, certain of which may result in adverse judgments, settlements, fines, penalties, injunctions or other relief. Specifically, the PSR is
carrying out a market review into card-acquiring services provided by merchant acquirers in the U.K. with the scope of such review to include the following:
the nature and characteristics of card-acquiring services; who provides card-acquiring services and how their market shares have developed historically; how
merchants buy card-acquiring services; whether there are credible alternatives to card-acquiring services for some or all merchants; the outcomes of the
competitive process including the fees merchants pay and the quality of service they receive. Because the PSR is an economic regulator in the U.K., it has the
power to issue directions in relation to the functioning of the card acquiring market in the U.K. as a result of this review. Further, the European Commission is
conducting a review of the relevant E.U. regulations on interchange fees for card-based payment transactions ("IFR") to examine the appropriateness of the
levels of interchange fees (taking into account the use and cost of the various means of payments), the level of entry of new players, new technology and the
impact of innovative business models on the market. The primary purpose of this review is to understand whether overall costs for card acceptance for
merchants, including the overall merchant service charge, have gone up, down or broadly stayed the same since the introduction of the IFR. The E.U. has
overall authority to enforce and establish new standards or guidance which may require banks and payments institutions, including our Merchant business, to
modify current pricing and fee structures, and the E.U. could choose to exercise such authority prior to or after conclusion of this review.
Failure to comply with applicable laws and regulations may result in suspension or revocation of the permission-based regulatory licenses and/or
restrictions on our ability to provide services and/or the imposition of civil fines and/or criminal penalties and sanctions.
Many of our clients are subject to a regulatory environment and to industry standards that may change in a manner that reduces the types or volume of
solutions or services we provide, or may reduce the type or number of transactions in which our clients engage, and therefore reduce our revenue.
Our clients are subject to a number of government regulations and industry standards with which our services must comply. Our clients must ensure that
our services and related solutions work within the extensive and evolving regulatory and industry requirements applicable to them. Federal, state, foreign or
industry authorities could adopt laws, rules or regulations affecting our clients' businesses that could lead to increased operating costs and could reduce the
convenience and functionality of our services, possibly resulting in reduced market acceptance. In addition, action by regulatory authorities relating to credit
availability, data usage, privacy, or other related regulatory developments could have an adverse effect on our clients and, therefore, could have a material
adverse effect on our financial condition, revenue, results of operations, prospects for future growth and overall business. Elimination of regulatory
requirements could also adversely affect the sales of our solutions designed to help clients comply with complex regulatory environments.
Our revenue relating to all aspects of the sale of services to members of Visa, MasterCard and other payment networks is dependent upon our
continued certification and sponsorship, and the loss or suspension of certification or sponsorship could adversely affect our business.
In order to provide our card processing services, we must be certified (including applicable sponsorship) by Visa, MasterCard, American Express,
Discover and other similar organizations. These certifications are dependent upon our continued adherence to the standards of the issuing bodies and
sponsoring member banks. The member financial institutions, some of which are our competitors, set the standards with which we must comply. If we fail to
comply with these standards we could be fined, our certifications could be suspended, or our registration could be terminated. The suspension or termination
of our certifications, or any changes in, or the enforcement of, the rules and regulations governing or relating to the businesses of Visa, MasterCard or other
payment networks, could result in a reduction in revenue or increased costs of operation for us, which in turn could have a material adverse effect on our
business.
In order to provide merchant transaction processing services in the U.S. and certain other jurisdictions, we are registered through our bank sponsorships
with the Visa, MasterCard and other payment networks as service providers for member institutions. As a result, FIS and many of its clients are subject to
payment network rules. If FIS or its associated participants do not comply with the payment network requirements, the payment networks could seek to fine
FIS, suspend FIS or terminate its registrations. Our Merchant business has occasionally received notices of noncompliance and fines, which have typically
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related to excessive chargebacks by a merchant or data security failures on the part of a merchant. If FIS is unable to recover fines from, or pass through costs
to, its merchants or other associated participants, then FIS would experience a financial loss. The termination of its registration, or any changes in the
payment network rules that would impair FIS' registrations, could require the Company to stop providing payment network services to the Visa, MasterCard
or other payment networks, which would have a material adverse effect on FIS' business, financial condition and results of operations.
Outside of the U.S., our Merchant business primarily provides acquiring and processing services directly through international credit and debit card
networks run by Visa, MasterCard and other payment networks. In order to access the card networks, the Company must maintain the relevant jurisdictional
operating licenses or memberships. In some markets where it is not feasible or possible for the Company to have a direct acquiring license with a card
network, we have a relationship with a local financial institution sponsor. As part of the Company's registration with card networks (either directly or
indirectly through local sponsors), the Company is subject to operating rules, including mandatory technology requirements, promulgated by the card
networks that could subject the Company and its customers to a variety of fines and penalties, as well as suspension and termination of membership or access.
Changes in the contracts, rules or standards of networks, or relevant legal or regulatory scrutiny of pricing practices, could adversely affect FIS'
business, financial condition and results of operations.
From time to time, card and debit networks increase the interchange fees that they charge. At their sole discretion, our financial institution sponsors have
the right to pass any increases in interchange and other fees on to us, and they have consistently done so in the past. While we are generally permitted under
the contracts with our merchants to pass these fee increases along to our merchants through corresponding increases in our processing fees, if we cannot
continue to do so due to contractual or regulatory requirements or competitive pressures, the inability to pass through such fees could have a material adverse
effect on FIS' business, financial condition and results of operations. Additionally, in order to access the card networks directly, as our Merchant business does
primarily outside the U.S., we must pay card network membership fees, which are subject to change from time to time, and which we may be unable to pass
along to our merchant clients, potentially resulting in FIS absorbing a portion or all of such increases in the future.
Furthermore, the rules and regulations of the various card associations and networks prescribe certain capital requirements. Any increase in the capital
level required would further limit our use of capital for other purposes. Moreover, as payment networks become more dependent on proprietary technology,
modify their technological approach or operating practices, and/or seek to provide value added services to issuers and merchants, there is heightened risk that
rules and standards may be governed by their own self-interest, or the self-interest of third parties with influence over them, which could materially impact
FIS' competitive position and operations.
Interchange fees and pricing practices have been receiving significant legal and regulatory scrutiny worldwide. The resulting changes that could occur
from proposed regulations or other forms of enforcement could alter the fees charged by us, card associations and debit networks worldwide. Such changes
could have an adverse impact on our business or financial condition and results of operations.
If FIS' agreements with U.S. financial institution sponsors and clearing service providers to process electronic payment transactions are terminated or
otherwise expire and we are unable to renew existing or secure new sponsors or clearing service providers, then we will not be able to conduct our
Merchant business in the U.S.
In the U.S. and certain other markets, the Visa, MasterCard and other payment network rules require our Merchant business to be sponsored by a member
bank in order to process electronic payment transactions. Because we are not a U.S. bank, we are unable to directly access these payment networks in the U.S.
We are currently registered with the Visa, MasterCard and other payment networks through Fifth Third Bank and other sponsor banks in the U.S. and
elsewhere. Our current agreement with Fifth Third Bank expires in December 2024. These agreements with Fifth Third Bank and other sponsors give such
sponsors substantial discretion in approving certain aspects of our business practices in our Merchant business, including our solicitation, application and
qualification procedures for merchants and the terms of our agreements with merchants. Our financial institution sponsors' discretionary actions under these
agreements could have a material adverse effect on our business, financial condition and results of operations. We also rely on Fifth Third Bank and various
other financial institutions to provide clearing services in connection with our settlement activities. Without these sponsorships or clearing services
agreements in our Merchant business, we would not be able to process Visa, MasterCard and other payment network transactions or settle transactions in
relevant markets, including the U.S. which would have a material adverse effect on FIS' business, financial condition and results of operations. Furthermore,
FIS' financial results could be adversely affected if the costs associated with such sponsorships or clearing services agreements increase.
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Our securities brokerage operations are highly regulated and subject to risks that are not encountered in our other businesses.
One of our subsidiaries is an SEC registered broker-dealer in the U.S., and others are authorized by the FCA to conduct certain regulated business in the
U.K. Domestic and foreign regulatory and self-regulatory organizations, such as the SEC, FINRA, and the FCA, can, among other things, fine, censure, issue
cease-and-desist orders against, and suspend or expel a broker-dealer or its officers or employees for failure to comply with the many laws and regulations
that govern brokerage activities. Those laws and regulations derive from a variety of policy considerations and address a wide range of topics, including those
designed to protect customers of broker-dealers, and the privacy of their information, and those designed to protect the integrity of the markets, such as laws
and regulations requiring broker-dealers to report suspicious activity of customers. Sanctions for failure to comply with such laws and regulations may arise
out of currently conducted activities or those conducted in prior periods. Our ability to comply with these laws and regulations is largely dependent on our
establishment, maintenance, and enforcement of an effective brokerage compliance program. Failure to establish, maintain, and enforce the required
brokerage compliance procedures, even if unintentional, could subject us to significant losses, lead to disciplinary or other actions, and tarnish our reputation.
Regulations affecting the brokerage industry may change, which could adversely affect our financial results.
We are exposed to certain risks relating to the execution services provided by our brokerage operations to our customers and counterparties, which
include other broker-dealers, active traders, hedge funds, asset managers, and other institutional and non-institutional clients. These risks include, but are not
limited to, customers or counterparties failing to pay for or deliver securities, trading errors, the inability or failure to settle trades, and trade execution system
failures. As trading in the U.S. securities markets has become more automated, the potential impact of a trading error or a rapid series of errors caused by a
computer or human error or a malicious act has become greater. In our other businesses, we generally can disclaim liability for trading losses that may be
caused by our software, but in our brokerage operations, we may not be able to limit our liability for trading losses or failed trades even when we are not at
fault. As a result, we may suffer losses that are disproportionately large compared to the relatively modest profit contributions of our brokerage operations.
Privacy laws and regulations, such as the GDPR, have required and will further require FIS to adopt new business practices and contractual provisions
in existing and new contracts which may require transitional and incremental expenses which may impact our future operating results.
New privacy laws, such as the GDPR in the E.U., continue to develop in unpredictable ways. The Company is also subject to the California Consumer
Privacy Act effective January 1, 2020 and will be subject to the Brazilian General Personal Data Protection Act, which is scheduled to become effective in
August 2020. Failure to comply with these new laws could result in significant penalties, damage to our brand and loss of business. The Company has
incurred, and will continue to incur, costs to comply with these new laws. There are also several additional privacy laws being considered by state
legislatures, the federal legislature and countries around the world; so, a more substantial compliance effort with varying regimes in different jurisdictions is
considered probable in the future, which will increase the costs and complexities of the business. Moreover, privacy laws may be interpreted and applied
inconsistently from country to country and impose inconsistent or conflicting requirements. Complying with varying jurisdictional requirements could
increase the costs and complexity of compliance and associated recordkeeping costs or require us to change our business practices in a manner adverse to our
business and incur additional costs. Data localization requirements in evolving data protection laws could also increase the cost and alter the approach to
housing data around the world.
In addition, our businesses are increasingly subject to laws and regulations relating to surveillance, encryption and data onshoring in the jurisdictions in
which we operate. Compliance with these laws and regulations may require us to change our technology for information security, operational infrastructure,
policies and procedures, which could be time-consuming and costly.
If we fail to comply with applicable regulations or to meet regulatory expectations, our business, results of operations or financial condition could be
adversely impacted.
The majority of our data processing services for financial institutions are not directly subject to federal or state regulations specifically applicable to
financial institutions such as banks, thrifts and credit unions. However, as a provider of services to these financial institutions, our data processing operations
are examined on a regular basis by various federal and state regulatory authorities and by international regulatory authorities, such as the FCA, in certain
jurisdictions. If we fail to comply with any applicable regulations or guidelines for operations of a data services provider, we could be subject to regulatory
actions or rating changes, may not meet contractual obligations, and may suffer harm to our client relationships or reputation. Failure to meet the
aforementioned requirements or to adapt to new requirements at the federal, state or international level
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could inhibit our ability to retain existing clients or obtain new clients, which could have an adverse impact on our business, results of operations and
financial condition.
In addition to our data processing services described above, we also have business operations that store, process or transmit consumer information or
have direct relationships with consumers that are obligated to comply with regulations, including, but not limited to, the FCRA, the Federal Fair Debt
Collection Practices Act and applicable privacy requirements. Further, our international businesses must comply with applicable laws such as the U.S.
Foreign Corrupt Practices Act. Failure to maintain compliance with or adapt to changes in any of the aforementioned requirements could result in fines,
penalties or regulatory actions that could have an adverse impact on our business, results of operations and financial condition.
High profile payment card industry or digital banking security breaches could impact consumer payment behavior patterns in the future and reduce
our card payment transaction volumes.
We are unable to predict whether or when high profile card payment or digital banking security breaches will occur and if they occur, whether consumers
will transact less on their payment cards or reduce their digital banking service. If consumers transact less on cards issued by our clients or reduce digital
banking services and we are not able to adapt to offer our clients alternative technologies, then our revenue and related earnings could be adversely affected.
Misappropriation of our intellectual property and proprietary rights or a finding that our patents are invalid could impair our competitive position.
Our ability to compete depends in some part upon our proprietary solutions and technology. Despite our efforts to protect our proprietary rights,
unauthorized parties may attempt to copy aspects of our services or to obtain and use information that we regard as proprietary or challenge the validity of our
patents with governmental authorities. Policing unauthorized use of our proprietary rights is difficult. We cannot make any assurances that the steps we have
taken will prevent misappropriation of technology or that the agreements entered into for that purpose will be enforceable. Effective patent, trademark, service
mark, copyright, and trade secret protection may not be available in every country in which our applications and services are made available online.
Misappropriation of our intellectual property or potential litigation concerning such matters could have an adverse effect on our results of operations or
financial condition. As we increase our international business, we are subject to further risks of misappropriation of our intellectual property risks in countries
which have laws which are less protective of intellectual property or are enforced in a less protective manner.
If our applications or services are found to infringe the proprietary rights of others, then we may be required to change our business practices and may
also become subject to significant costs and monetary penalties.
As our information technology applications and services develop, we are increasingly subject to infringement claims. Any claims, whether with or
without merit, could (i) be expensive and time-consuming to defend; (ii) result in an injunction or other equitable relief which could cause us to cease making,
licensing or using applications that incorporate the challenged intellectual property; (iii) require us to redesign our applications, if feasible; (iv) divert
management’s attention and resources; and (v) require us to enter into royalty or licensing agreements in order to obtain the right to use necessary
technologies or pay damages resulting from any infringing use.
Some of our solutions contain "open source" software, and any failure to comply with the terms of one or more of these open source licenses could
adversely affect our business.
We use a limited amount of software licensed by its authors or other third parties under so-called "open source" licenses and may continue to use such
software in the future. Some of these licenses contain requirements that we make available source code for modifications or derivative works we create based
upon the open source software and that we license such modifications or derivative works under the terms of a particular open source license or other license
granting third parties certain rights of further use. By the terms of certain open source licenses, we could be required to release the source code of our
proprietary software if we combine our proprietary software with open source software in a certain manner. Additionally, the terms of many open source
licenses have not been interpreted by U.S. or other courts, and there is a risk that these licenses could be construed in a manner that could impose
unanticipated conditions or restrictions on our ability to commercialize our solutions. In addition to risks related to license requirements, usage of open source
software can lead to greater risks than use of third-party commercial software, as open source licensors generally do not provide warranties or controls on
origin of the software. We have established processes to help alleviate these risks, including a review process for screening requests from our development
organizations for the use of open source, but we cannot be sure that all open source is submitted for approval prior to use in our solutions. In addition, many
of the risks associated with usage of open source cannot be eliminated, and could, if not properly addressed, adversely affect our business.
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Lack of system integrity, fraudulent payments, credit quality, and undetected errors related to funds settlement or the availability of clearing services
could result in a financial loss.
We settle funds on behalf of financial institutions, other businesses and consumers and receive funds from clients, card issuers, payment networks and
consumers on a daily basis for a variety of transaction types. Transactions facilitated by us include debit card, credit card, electronic bill payment transactions,
banking payments and check clearing that supports consumers, financial institutions and other businesses. These payment activities rely upon the technology
infrastructure that facilitates the verification of activity with counterparties, the facilitation of the payment as well as the detection or prevention of fraudulent
payments. If our continuity of operations, integrity of processing, or ability to detect or prevent fraudulent payments were compromised, this could result in a
financial loss to us. In addition, we rely on various financial institutions to provide ACH services in support of funds settlement for certain of our solutions. If
we are unable to obtain such ACH services in the future, that could have a material adverse effect on our business, financial position and results of operations.
In addition, we may issue credit to consumers, financial institutions or other businesses as part of the funds settlement. A default on this credit by a
counterparty could result in a financial loss to us. Furthermore, if one of our clients for which we facilitate settlement suffers a fraudulent event due to a
deficiency in their controls, we may suffer a financial loss if the client does not have sufficient capital to cover the loss.
The Referendum on the U.K.'s membership in the E.U. could cause disruption to and create uncertainty surrounding our business.
Significant portions of our Merchant business is located in, and services clients in, the U.K. We also have other business and operations in the U.K. and
the E.U. The U.K. left the E.U. ("Brexit") on January 31, 2020, pursuant to the terms of a withdrawal agreement concluded between the U.K. Government
and the Council of the E.U. The withdrawal agreement includes a transition period until December 31, 2020, during which time the U.K. will follow the
E.U.'s rules and regulations and will remain in the single market and the customs union. The go-forward relationship between the U.K. and the E.U. will
continue to be a point of negotiation during this transition period and there can be no guarantee as to what relationship will be agreed upon following the end
of such transition period. Actions to implement Brexit may also create global economic uncertainty, which may cause clients to closely monitor their costs
and reduce their spending on our solutions and services.
Although the potential impact of Brexit on our business cannot be fully assessed until the detailed terms of the U.K.'s continued relationship with the
E.U. following the transition period are finalized and the U.K. negotiates, concludes and implements successor trading arrangements with other countries, it is
likely that this withdrawal process will continue to result in a sustained period of economic and political uncertainty and complexity.
These developments, or the perception that any of them could occur, have had, and may continue to have, a material adverse effect on global economic
conditions and the stability of global financial markets and could significantly reduce global market liquidity and restrict the ability of key market participants
to operate in certain financial markets. Asset valuations, currency exchange rates and credit ratings may be especially subject to increased market volatility.
Lack of clarity about future U.K. laws and regulations as the U.K. determines which E.U. laws to replace or replicate following the transition period,
including financial laws and regulations, tax and free trade agreements, intellectual property rights, supply chain logistics, environmental, health and safety
laws and regulations, competition laws, immigration laws and employment laws, could decrease foreign direct investment in the U.K., increase costs, depress
economic activity and restrict our access to capital. If the U.K. and the E.U. are unable to negotiate acceptable terms following the transition period or if
other E.U. member states pursue withdrawal, barrier-free access between the U.K. and other E.U. member states or among the European economic area
overall could be diminished or eliminated. Any of these factors could have a direct or indirect impact on our business in the U.K. and the broader E.U., on
our suppliers and customers in the U.K. and the broader E.U. and on our business outside the U.K. and the broader E.U., which could have a material adverse
effect on our business, business opportunities, financial condition, cash flows and operating results.
Failure to properly manage or mitigate risks in the operation of our wealth and retirement businesses in the U.S and the U.K could have adverse
liability consequences.
We have wealth and retirement businesses in the U.S. and U.K. engaged in processing securities transactions on behalf of clients and serving as a
custodian. Failure to properly manage or mitigate risks in those operations and increased volatility in the financial markets may increase the potential for, and
magnitude of, resulting losses, including those that may arise from human errors or omissions, defects or interruptions in computer or communications
systems or breakdowns in processes or in internal controls. Human errors or omissions may include failures to comply with applicable laws or corporate
policies and procedures, theft, fraud or misappropriation of assets, whether arising from the intentional actions of internal personnel or
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external third parties. In addition, the U.S.-based business holds a charter in the state of Georgia, which exposes us to further regulatory compliance
requirements of the Georgia Department of Banking and Finance. The U.S. wealth and retirement business is required to hold certain levels of regulatory
capital as defined by the state banking regulator in Georgia. In the U.K., our Platform Securities and broker-dealer businesses are regulated by the FCA and
are subject to further regulatory capital requirements.
Our business is subject to the risks of international operations, including movements in foreign currency exchange rates.
The international operations of FIS represented approximately 24% of our total 2019 revenue and are largely conducted in currencies other than the U.S.
Dollar, including the British Pound Sterling, Euro, Brazilian Real, and Indian Rupee. As a result of the Worldpay acquisition, FIS has significantly expanded
its international presence by offering merchant acquiring, including eCommerce, services outside of the U.S., including in the U.K. and E.U. countries, where
Worldpay's principal non-U.S. operations are currently located. Our business and financial results could be adversely affected due to a variety of factors,
including the following:
•
•
•
•
•
•
•
•
•
•
•
•
•

changes in a specific country or region's political and cultural climate or economic condition, including change in governmental regime;
unexpected or unfavorable changes in foreign laws, regulatory requirements and related interpretations;
difficulty of effective enforcement of contractual provisions in local jurisdictions;
inadequate intellectual property protection in foreign countries;
trade-protection measures, import or export licensing requirements such as Export Administration Regulations promulgated by the U.S. Department
of Commerce and fines, penalties or suspension or revocation of export privileges;
trade sanctions imposed by the U.S. or other governments with jurisdictional authority over our business operations;
the effects of applicable and potentially adverse foreign tax law changes;
significant adverse changes in foreign currency exchange rates;
lesser enforcement of intellectual property laws and protections internationally;
longer accounts receivable cycles;
managing a geographically dispersed workforce;
trade treaties, tariffs or agreements that could adversely affect our ability to do business in affected countries; and
compliance with the U.S. Foreign Corrupt Practices Act and the Office of Foreign Assets Control regulations, particularly in emerging markets.

As we expand our international operations, more of our clients may pay us in foreign currencies. Conducting business in currencies other than the
U.S. Dollar subjects us to fluctuations in foreign currency exchange rates that can negatively impact our results, period to period, including relative to analyst
estimates or guidance. Our primary exposure to movements in foreign currency exchange rates relates to foreign currencies in Brazil, Europe, including the
U.K., and parts of Asia. The U.S. Dollar value of our net investments in foreign operations, the periodic conversion of foreign-denominated earnings to the
U.S. Dollar (our reporting currency), and our results of operations and, in some cases, cash flows, could be adversely affected in a material manner by
movements in foreign currency exchange rates. These risks could cause an adverse effect on the business, financial position and results of operations of the
Company.
Failure to comply with anti-bribery and anti-corruption laws could subject us to penalties and other adverse consequences.
We are subject to the FCPA, the U.K. Bribery Act and other anti-bribery, anti-corruption and anti-money laundering laws in various countries around the
world. The FCPA, the U.K. Bribery Act and similar applicable laws generally prohibit companies, as well as their officers, directors, employees and thirdparty intermediaries, business partners and agents, from making improper payments or providing other improper things of value to government officials or
other persons for the purpose of obtaining or retaining business abroad or otherwise obtaining favorable treatment. The FCPA also requires that U.S. public
companies maintain books and records that fairly and accurately reflect transactions and maintain an adequate system of internal accounting controls.
We conduct business in many foreign countries, including a number of countries with developing economies, and many of our employees, third-party
intermediaries and agents in such countries may have direct or indirect interactions with officials and employees of government agencies, state owned or
affiliated entities and other third parties where we may be held liable if they take actions in violation of these laws, even if we do not explicitly authorize
them. Although our policies and procedures require compliance with these laws and are designed to facilitate compliance with these laws, we do business in
many countries
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all over the world and cannot assure that our employees, contractors or agents somewhere in the world will not take actions in violation of applicable laws or
our policies, for which we may be ultimately held responsible.
In the event that we believe or have reason to believe that our employees, contractors or agents have or may have violated such laws, we may be required
to investigate or to have outside counsel investigate the relevant facts and circumstances. Detecting, investigating and resolving actual or alleged violations
can be extensive and require a significant diversion of time, resources and attention from senior management. Further, we cannot assure that any such
investigation will successfully uncover all relevant facts and circumstances. Any violation of the FCPA, the U.K. Bribery Act or other applicable anti-bribery
or anti-corruption laws could result in whistleblower complaints, adverse media coverage, investigations, loss of export privileges, and criminal or civil
sanctions, penalties and fines, any of which could adversely affect our business, results of operations or financial condition.
We have businesses in emerging markets that may experience significant economic volatility.
We have operations in emerging markets, primarily in Brazil, India, Southeast Asia, the Middle East and Africa. These emerging market economies tend
to be more volatile than the more established markets we serve in North America and Europe, which could add volatility to our future revenue and earnings.
Acts of war or terrorism, international conflicts, political instability, natural disasters, or widespread outbreak of an illness could negatively affect
various aspects of our business, including our workforce and our business partners, make it more difficult and expensive to meet our obligations to our
customers, and result in reduced revenue from our customers.
Our global operations are susceptible to global events, including acts or threats of war or terrorism, international conflicts, political instability and natural
disasters. We are also susceptible to a widespread outbreak of an illness or other health issue, such as the recent COVID-19 coronavirus outbreak first
reported in Wuhan, Hubei Province, China in December 2019, resulting to date in tens of thousands of confirmed cases in China and many additional cases
identified in other countries in which we conduct business. Although we have limited operations in China, we are nevertheless exposed to business risk as a
result of COVID-19 or other epidemics. These events can spread to different locations across the globe and can have an adverse effect on the global economy,
reducing consumer and corporate spending upon which our revenue depends. Individual employees can become ill, quarantined, or otherwise unable to work
and/or travel due to health reasons or governmental restrictions. Some of our operations are in countries where the effects of a widespread illness could be
magnified due to health care systems that are less well-developed than in the U.S. The occurrence of any of these events, including the potential future effects
of the COVID-19 outbreak, could have an adverse effect on our business results and financial condition.
Failure to attract and retain skilled technical employees or senior management personnel could harm our ability to grow.
Our future success depends upon our ability to attract and retain highly-skilled technical personnel. Because the development of our solutions and
services requires knowledge of computer hardware, operating system software, system management software and application software, our technical
personnel must be proficient in a number of disciplines. Competition for such technical personnel is intense, and our failure to hire and retain talented
personnel could have a material adverse effect on our business, operating results and financial condition.
Our future growth will also require sales and marketing, financial and administrative personnel to develop and support new solutions and services, to
enhance and support current solutions and services and to expand operational and financial systems. There can be no assurance that we will be able to attract
and retain the necessary personnel to accomplish our growth strategies, and we may experience constraints that could adversely affect our ability to satisfy
client demand in a timely fashion.
Our ability to maintain compliance with applicable laws, rules and regulations and to manage and monitor the risks facing our business relies upon the
ability to maintain skilled compliance, security, risk and audit professionals. Competition for such skillsets is intense, and our failure to hire and retain
talented personnel could have an adverse effect on our internal control environment and impact our operating results.
Our senior management team has significant experience in the financial services industry and the loss of this leadership could have an adverse effect on
our business, operating results and financial condition. Further, the loss of this leadership may have an adverse impact on senior management's ability to
provide effective oversight and strategic direction for all key functions within the Company, which could impact our future business, operating results and
financial condition.
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We are the subject of various legal proceedings that could have a material adverse effect on our revenue and profitability.
We are involved in various litigation matters, including in some instances class-action cases and patent infringement litigation. If we are unsuccessful in
our defense of litigation matters, we may be forced to pay damages and/or change our business practices, any of which could have a material adverse effect on
our business and results of operations.
Unfavorable resolution of tax contingencies or unfavorable future tax law changes could adversely affect our tax expense.
Our tax returns and positions are subject to review and audit by federal, state, local and international taxing authorities. An unfavorable outcome to a tax
audit could result in higher tax expense and could negatively impact our effective tax rate, financial position, results of operations and cash flows in the
current and/or future periods. Unfavorable future tax law changes could result in negative impacts. In addition, tax-law amendments in the United States and
other jurisdictions could significantly impact how U.S. multinational corporations are taxed. Although we cannot predict whether or in what form such
legislation will pass, if enacted it could have a material adverse effect on our business and financial results.
A material weakness in our internal controls could have a material adverse effect on us.
Effective internal controls are necessary for us to provide reasonable assurance with respect to our financial reports and to adequately mitigate risk of
fraud. If we cannot provide reasonable assurance with respect to our financial reports and adequately mitigate risk of fraud, our reputation and operating
results could be harmed. Internal control over financial reporting may not prevent or detect misstatements because of its inherent limitations, including the
possibility of human error, the circumvention or overriding of controls, or fraud. Therefore, even effective internal controls can provide only reasonable
assurance with respect to the preparation and fair presentation of financial statements. In addition, projections of any evaluation of effectiveness of internal
control over financial reporting to future periods are subject to the risk that the control may become inadequate because of changes in conditions or that the
degree of compliance with the policies or procedures may deteriorate.
A material weakness is a deficiency, or combination of deficiencies, in internal control over financial reporting, such that there is a reasonable possibility
that a material misstatement of the Company's annual or interim financial statements will not be prevented or detected on a timely basis. A material weakness
in our internal control over financial reporting could adversely impact our ability to provide timely and accurate financial information. If we are unable to
report financial information timely and accurately or to maintain effective disclosure controls and procedures, we could adversely affect our business
prospects.
FIS expects that the Worldpay acquisition may necessitate significant modifications to its internal control systems, processes and information systems,
both on a transition basis and over the longer term as FIS fully integrates the combined company. Due to the complexity of the merger, FIS cannot be certain
that changes to internal control over financial reporting will be effective for any period, or on an ongoing basis. If FIS is unable to accurately report financial
results in a timely manner, or is unable to assert that our internal controls over financial reporting are effective, our business, financial condition and results of
operations and the market perception thereof may be materially adversely affected.
Risks Related to Business Combinations and Ventures
Strategic transactions, including acquisitions and divestitures, involve significant risks and uncertainties that could adversely affect our business,
financial condition, results of operations and cash flows.
Strategic acquisitions and divestitures we have made in the past, and may make in the future, present significant risks and uncertainties that could
adversely affect our business, financial condition, results of operations and cash flows. These risks include the following:
•
•
•
•

Difficulty in evaluating potential acquisitions, including the risk that our due diligence does not identify or fully assess valuation issues, potential
liabilities or other acquisition risks;
Difficulty and expense in integrating newly acquired businesses and operations, including combining product and service offerings, and in entering
into new markets in which we are not experienced, in an efficient and cost-effective manner while maintaining adequate standards, controls and
procedures, and the risk that we encounter significant unanticipated costs or other problems associated with integration;
Difficulty and expense in consolidating and rationalizing IT infrastructure and integrating acquired software;
Challenges in achieving strategic objectives, cost savings and other benefits expected from acquisitions;
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•
•
•
•
•
•
•
•
•
•
•

Risk that our markets do not evolve as anticipated and that the strategic acquisitions and divestitures do not prove to be those needed to be successful
in those markets;
Risk that acquired systems expose us to cybersecurity and other data security risks;
Costs to reach appropriate standards to protect against cybersecurity and other data security risks or timeline to achieve such standards may exceed
those estimated in diligence;
Risk that acquired companies are subject to new regulatory regimes or oversight where we have limited experience that may result in additional
compliance costs and potential regulatory penalties;
Risk that we assume or retain, or that companies we have acquired have assumed or retained or otherwise become subject to, significant liabilities
that exceed the limitations of any applicable indemnification provisions or the financial resources of any indemnifying parties;
Risk that indemnification related to businesses divested or spun-off that we may be required to provide or otherwise bear may be significant and
could negatively impact our business;
Risk of exposure to potential liabilities arising out of applicable state and federal fraudulent conveyance laws and legal distribution requirements
from spin-offs in which we or companies we have acquired were involved;
Risk that we may be responsible for U.S. federal income tax liabilities related to acquisitions or divestitures;
Risk that we are not able to complete strategic divestitures on satisfactory terms and conditions, including non-competition arrangements applicable
to certain of our business lines, or within expected time frames;
Potential loss of key employees or customers of the businesses acquired or to be divested; and
Risk of diverting the attention of senior management from our existing operations.

We have substantial goodwill and other intangible assets recorded as a result of acquisitions, and a severe or extended economic downturn could cause
these assets to become impaired, requiring write-downs that would reduce our operating income.
As of December 31, 2019, goodwill aggregated to $52.2 billion, or 62% of total assets. Current accounting rules require goodwill to be assessed for
impairment at least annually or whenever changes in circumstances indicate potential impairment. Factors that may be considered a change in circumstance
include significant underperformance relative to historical or projected future operating results, a significant decline in our stock price and market
capitalization, and negative industry or economic trends. The results of our 2019 annual assessment of the recoverability of goodwill did not indicate that it is
more likely than not that the fair values of the Company's reporting units were less than the carrying values of those reporting units, and thus no goodwill
impairment existed as of December 31, 2019. However, if worldwide or U.S. economic conditions decline significantly with negative impacts to bank
spending and consumer behavior, or if other business or market changes impact our outlook, then the carrying amount of our goodwill and other indefinitelived intangible assets may no longer be recoverable, and we may be required to record an impairment charge, which would have a negative impact on our
results of operations.
As of December 31, 2019, intangible assets with finite useful lives aggregated to $15.8 billion, or 19% of total assets. Current accounting rules require
intangible assets with finite useful lives to be reviewed for impairment whenever events or changes in circumstances indicate that the carrying amount of an
asset may not be recoverable. Factors that may be considered a change in circumstance include significant underperformance relative to historical or projected
future operating results, a significant decline in our stock price and market capitalization, and negative industry or economic trends.
We will continue to monitor the fair value of our intangible assets as well as our market capitalization and the impact of any economic downturn on our
business to determine if there is an impairment in future periods.
Uncertainties associated with the Worldpay acquisition may cause a loss of management personnel and other key employees, which could adversely
affect our future business and operations.
Prior to the acquisition, each of FIS and Worldpay were dependent on the experience and industry knowledge of their officers and other key employees to
execute their business plans. FIS' success after the acquisition will depend in part upon its ability to retain key management personnel and other key
employees. Current and prospective employees of FIS may experience uncertainty about their roles within FIS following the acquisition or other concerns
regarding the operations of FIS following the acquisition, any of which may have an adverse effect on the ability of FIS to retain or attract key management
and other key personnel. If FIS is unable to retain personnel after the acquisition, including FIS' key management, who are critical to the future operations of
the Company, FIS could face disruptions in its operations, loss of existing customers, loss of key information, expertise or know-how and unanticipated
additional recruitment and training costs. In addition, the loss of key personnel could diminish the anticipated benefits of the acquisition. No assurance can be
given that FIS will be able to retain or attract key management personnel and other key employees to the same extent that FIS and Worldpay were previously
able to retain or attract their own employees.
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FIS may be unable to integrate the business of Worldpay successfully or realize the anticipated benefits of the acquisition.
The acquisition involved the combination of two companies that formerly operated as two independent public companies. The combination of two
independent businesses is complex, costly and time consuming, and FIS will be required to devote significant management attention and resources to
integrating the business practices and operations of Worldpay into FIS. Potential difficulties that FIS may encounter as part of the integration process include
the following:
•
•
•

the inability to successfully combine the business of Worldpay in a manner that permits FIS to achieve, on a timely basis, or at all, the enhanced
revenue opportunities and cost savings and other benefits anticipated to result from the acquisition;
complexities associated with managing the combined businesses, including difficulty addressing possible differences in corporate cultures and
management philosophies and the challenge of integrating complex systems, technology, networks and other assets in a seamless manner that
minimizes any adverse impact on customers, suppliers, employees and other constituencies; and
potential unknown liabilities and unforeseen increased expenses or delays associated with the acquisition.

In addition, it is possible that the integration process could result in the following:
•
•

diversion of the attention of FIS' management; and
the disruption of, or the loss of momentum in, FIS' ongoing businesses or inconsistencies in standards, controls, procedures and policies.

Any of these issues could adversely affect our ability to maintain relationships with customers, suppliers, employees and other constituencies or achieve
the anticipated benefits of the acquisition, or could reduce our earnings or otherwise adversely affect our business and financial results.
The synergies attributable to the Worldpay acquisition may vary from expectations.
FIS may fail to realize the anticipated benefits and synergies expected from the acquisition, which could adversely affect FIS' business, financial
condition and operating results. The success of the acquisition will depend, in significant part, on FIS' ability to successfully integrate the acquired business,
grow the revenue of the combined company and realize the anticipated strategic benefits and synergies from the combination. FIS believes that the addition of
Worldpay will complement FIS' strategy by providing scale and revenue diversity, accelerating FIS' growth strategy, enabling FIS to have a strong global
footprint and to cross-sell across each others' client bases. However, achieving these goals requires growth of the revenue of the combined company and
realization of the targeted cost synergies expected from the acquisition. This growth and the anticipated benefits of the transaction may not be realized fully or
at all, or may take longer to realize than expected. Actual operating, technological, strategic and revenue opportunities, if achieved at all, may be less
significant than expected or may take longer to achieve than anticipated. If we are not able to achieve these objectives and realize the anticipated benefits and
synergies expected from the acquisition within the anticipated timing or at all, then our business, financial condition and operating results may be adversely
affected.
The future results of FIS following the Worldpay acquisition will suffer if FIS does not effectively manage its expanded operations.
Following the acquisition, the size of the business of FIS increased significantly beyond the prior size of either FIS' or Worldpay's business. FIS' future
success will depend, in part, upon its ability to manage this expanded business, which will pose substantial challenges for management, including challenges
related to the management and monitoring of new operations and associated increased costs and complexity. FIS may also face increased scrutiny from
governmental authorities as a result of the significant increase in the size of its business. There can be no assurances that FIS will be successful or that it will
realize the expected operating efficiencies, cost savings, revenue enhancements or other benefits currently anticipated from the acquisition.
FIS is expected to incur substantial costs related to the Worldpay acquisition and integration.
FIS is expected to incur substantial costs in connection with the Worldpay acquisition and the related integration. There are a large number of processes,
policies, procedures, operations, technologies and systems that are in the process of being integrated, including purchasing, accounting and finance, sales,
payroll, pricing and benefits. While FIS has assumed that a
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certain level of costs will be incurred, there are many factors beyond its control that could affect the total amount or the timing of the integration costs.
Moreover, many of the costs that will be incurred are, by their nature, difficult to estimate accurately. These costs could, particularly in the near term, exceed
the savings that FIS expects to achieve from the elimination of duplicative costs and the realization of economies of scale and cost savings. These integration
costs may result in FIS taking significant charges against earnings, and the amount and timing of such charges are uncertain. Any material delays, difficulties
or unanticipated additional costs associated with integration activities may harm our business, financial condition and results of operations.
The Worldpay acquisition may result in a loss of customers, distributors, suppliers, vendors, landlords, joint venture partners and other business
partners and may result in the termination of existing contracts.
Following the acquisition, some of the customers, distributors, suppliers, vendors, landlords, joint venture partners and other business partners of FIS or
Worldpay may terminate or scale back their current or prospective business relationships with FIS. Some customers may not wish to source a larger
percentage of their needs from a single company or may feel that FIS is too closely allied with one of their competitors. If relationships with customers,
distributors, suppliers, vendors, landlords, joint venture partners and other business partners are adversely affected by the acquisition, or if FIS, following the
acquisition, loses the benefits of the contracts of FIS or Worldpay, our business and financial performance could suffer.
Following the Worldpay acquisition, FIS is subject to certain risks associated with the implementation of our Merchant business' new proprietary
global acquiring platform.
Our Merchant business has made progress toward implementation of a new proprietary global acquiring platform project. As we continue to implement
this project, through the migration of existing merchant customers and onboarding of new merchant customers to the platform, the scale and complexity
associated with this project presents the increased potential for service level delays or disruptions in the processing of transactions, telecommunications
failures or other difficulties. Such delays or disruptions could result in reputational harm, loss of business and increased operational or technological costs.
Following the Worldpay acquisition, FIS may not be able to continue to expand its share of the existing payment processing markets or expand into
new markets, which would inhibit FIS' ability to grow and increase its profitability.
Following the acquisition, FIS' future growth and profitability will depend in part upon the growth of the payment processing markets in which FIS
currently operates and its ability to increase its penetration and service offerings within these markets, as well as the emergence of new markets for Merchant
services and its ability to penetrate these new markets. Attracting new clients is difficult because of potential disadvantages associated with switching
payment processing vendors, such as transition costs, business disruption and loss of accustomed functionality. FIS will seek to overcome these factors by
making investments to enhance the functionality of the Company's platforms and differentiate its services. However, there can be no assurance that these
efforts will be successful, and this resistance may adversely affect its growth.
FIS' expansion into new markets will also be dependent upon its ability to adapt existing merchant payment processing technology and offerings or to
develop new or innovative applications to meet the particular service needs of each new market. In order to do so, FIS will need to anticipate and react to
market changes and devote appropriate financial and technical resources to its development efforts, and there can be no assurance that it will be successful in
these efforts.
Furthermore, in response to market developments, FIS may continue to expand into new geographical markets and foreign countries in which it currently
has no operating experience. However, there can be no assurance that FIS will be able to successfully continue such expansion efforts due to this lack of
experience and the multitude of risks associated with global operations or lack of appropriate regulatory approval.
Following the Worldpay acquisition, fraud by merchants or others could have a material adverse effect on FIS' business, financial condition and
results of operations.
In our Merchant business, we face potential liability for fraudulent electronic payment transactions initiated by merchants, third parties or other
associated participants. Examples of merchant fraud include when a merchant or other party knowingly accepts payment by a stolen or counterfeit credit,
debit or prepaid card, card number or other credentials; records a false sales transaction utilizing a stolen or counterfeit card or credentials; processes an
invalid card; or intentionally fails to deliver the merchandise or services sold in an otherwise valid transaction. In the event a dispute between a cardholder
and a merchant is not resolved in favor of the merchant, the transaction is normally charged back to the merchant, and the purchase price is credited or
otherwise refunded to the cardholder. Failure to effectively manage risk and prevent fraud would increase FIS'
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chargebacks or other liability. Increases in chargebacks or other liability could have a material adverse effect on FIS' business, financial condition and results
of operations following the acquisition. This business is also subject to risk associated with the financial stability of its merchant clients.
Following the Worldpay acquisition, Worldpay, as a subsidiary of FIS, continues to be a party to a Tax Receivable Agreement ("TRA") and the
amounts the Company and its subsidiaries may be required to pay under the TRA and certain related agreements are expected to be significant. In certain
cases, payments under the TRA may be accelerated and/or significantly exceed the actual benefits FIS realizes in respect of the tax attributes subject to
the TRA.
As result of the Worldpay acquisition, FIS assumed a contingent liability pursuant to an existing TRA with Fifth Third Bank. As of December 31, 2019,
the Company has a liability recorded of approximately $564 million associated with the TRA. It is possible that future transactions or events, including
changes in tax rates, could increase or decrease the actual tax benefits realized and the corresponding TRA payments. In December 2019, the Company
entered into a Tax Receivable Purchase Addendum (the "Amendment") that provides written call and put options (collectively "the options") to terminate
certain future obligations under the TRA for fixed cash payments.
With respect to obligations not subject to the Amendment or for which the options are not exercised, the TRA provides that, upon certain mergers, asset
sales, other forms of business combination or certain other changes of control, FIS' obligations to make payments with respect to tax benefits would be based
on certain assumptions, including that FIS would have sufficient taxable income to fully use net operating losses ("NOLs") or deductions arising from
increased tax basis of assets. As a result, FIS could be required to make payments under the TRA that are greater than 85% of actual tax savings.
If the IRS challenges the tax basis increases or NOLs that give rise to payments under the TRA and the tax basis increases or NOLs are subsequently
disallowed, payments under the TRA could exceed our actual tax savings, and the Company may not be able to recoup previous payments under the TRA or
the Amendment that were calculated on the assumption that the disallowed tax savings were available.
Risks Related to Our Indebtedness
Our existing debt levels and future levels under existing facilities and debt service requirements may adversely affect FIS, including our financial
condition or business flexibility and prevent us from fulfilling our obligations under our outstanding indebtedness.
As of December 31, 2019, we had total debt of approximately $20.2 billion. This level of debt or any increase in our debt level could adversely affect our
business, financial condition, operating results and operational flexibility, including the following: (i) the debt level may cause us to have difficulty borrowing
money in the future for working capital, capital expenditures, acquisitions or other purposes; (ii) our debt level may limit operational flexibility and our ability
to pursue business opportunities and implement certain business strategies; (iii) some of our debt has a variable rate of interest, which exposes us to the risk of
increased interest rates; (iv) we have a higher level of debt than some of our competitors or potential competitors, which may cause a competitive
disadvantage and may reduce flexibility in responding to changing business and economic conditions, including increased competition and vulnerability to
general adverse economic and industry conditions; (v) there are significant maturities on our debt that we may not be able to repay at maturity or that may be
refinanced at higher rates; and (vi) if we fail to satisfy our obligations under our outstanding debt or fail to comply with the financial or other restrictive
covenants contained in the indenture governing our senior notes, or our credit facility, an event of default could result that could cause all of our debt to
become due and payable.
We may be adversely affected by changes in LIBOR reporting practices or the method in which LIBOR is determined.
As of December 31, 2019, we had outstanding approximately $600 million of variable debt that was indexed to the London Interbank Offered Rate
("LIBOR"). On July 27, 2017, the FCA announced its intention to stop persuading or compelling banks to submit rates for calibration of LIBOR to the
administrator of LIBOR after 2021. It is not possible to predict the further effect of the rules or policies of the FCA, any changes in the methods by which
LIBOR is determined, or any other reforms to LIBOR that may be enacted in the U.K., the E.U. or elsewhere. Any such developments may cause LIBOR to
perform differently than in the past, or cease to exist. In addition, any other legal or regulatory changes made by the FCA, ICE Benchmark Administration
Limited, the European Money Markets Institute (formerly Euribor-EBF), the European Commission or any other successor governance or oversight body, or
future changes adopted by such body, in the method by which LIBOR is determined or the transition from LIBOR to a successor benchmark rate may result
in, among other things, a sudden or prolonged increase or decrease in LIBOR, a delay in the publication of LIBOR, and changes in the rules or methodologies
in LIBOR, which may discourage market participants from continuing to administer or to participate in LIBOR's determination,
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and, in certain situations, could result in LIBOR no longer being determined and published. If a published U.S. Dollar LIBOR rate is unavailable after 2021,
the interest rates on our debt which is indexed to LIBOR will be determined using various alternative methods, any of which may result in interest obligations
which are more than or do not otherwise correlate over time with the payments that would have been made on such debt if U.S. Dollar LIBOR was available
in its current form. Further, the same costs and risks that may lead to the discontinuation or unavailability of U.S. Dollar LIBOR may make one or more of
the alternative methods impossible or impracticable to determine. Any of these proposals or consequences could have a material adverse effect on our
financing costs.
Our Euro- and GBP-denominated indebtedness has increased in recent years; accordingly, we have increased exposure to fluctuations in the EuroUSD and GBP-USD exchange rates, which could negatively affect our cost to service or refinance our Euro- and GBP-denominated debt securities.
In recent years, our indebtedness denominated in Euro or GBP has significantly increased as a result of our issuance of senior notes of varying maturities
and our issuance of Euro-denominated commercial paper. At December 31, 2019, the Company had outstanding approximately €8.3 billion aggregate
principal amount of Euro-denominated senior notes, approximately €2.2 billion aggregate principal amount of Euro-denominated commercial paper and
approximately £1.9 billion aggregate principal amount of GBP-denominated senior notes, or the combined equivalent of approximately $14.2 billion
aggregate principal amount.
Following the acquisition of Worldpay, we have increased our revenue and cash flows denominated in Euro and GBP. Although we currently have
substantial available cash flows in excess of the projected debt service requirements on our existing Euro and GBP-denominated debt, we cannot assure that
we will be always be able to continue generating earnings in Euros and GBP in amounts sufficient, taking into account the funding requirements and other
needs of our business, to make payments of interest and/or repayment of principal on our Euro and GBP senior debt, or to permit us to economically borrow
in those currencies if needed to refinance our existing Euro and GBP debt. If our cash flows in Euros or GBP are insufficient for such purposes, we may need
to exchange U.S. Dollars or funds in other currencies to make such payments, which could result in increased costs to us in the event of adverse changes in
currency exchange rates. We have utilized and expect to continue to utilize foreign currency forward contracts and other hedges on a limited basis in an effort
to mitigate currency risk, but we cannot assure that such hedging arrangements will be effective or will remain available to us on acceptable terms, or at all. In
addition, we cannot predict economic and market conditions (including prevailing interest rates and foreign currency exchange rates) at the applicable times
when our various series of Euro and GBP senior debt are scheduled to mature, nor can there be any assurance that we would be able to refinance any series of
our Euro and GBP senior debt in those currencies on acceptable terms at any such time, all of which could have an adverse financial impact on us.
Rising interest rates could increase our borrowing costs.
Our exposure to market risk for changes in interest rates relates to our short-term commercial paper borrowings, Revolving Credit Facility and interest
rate derivatives. In the future we may have additional borrowings under existing or new variable-rate debt. Increases in interest rates on variable-rate debt
would increase our interest expense. A rising interest rate environment could increase the cost of refinancing existing debt and incurring new debt, which
could have an adverse effect on our financing costs.
Credit ratings, if lowered below investment grade, would adversely affect our cost of funds and liquidity.
The Company maintains investment grade credit ratings from the major U.S. rating agencies on its senior unsecured debt (S&P BBB, Moody's Baa2,
Fitch BBB), as well as its commercial paper program (S&P A-2, Moody's P-2, Fitch F2). Failure to maintain investment grade rating levels could adversely
affect the Company's cost of funds and liquidity and access to certain capital markets, but would not have an adverse effect on the Company's ability to access
its existing Revolving Credit Facility.
Please note that a security rating is not a recommendation to buy, sell or hold securities, that it may be subject to revision or withdrawal at any time by
the assigning rating organization, and that each rating should be evaluated independently of any other rating.
Statement Regarding Forward-Looking Information
The statements contained in this Form 10-K or in our other documents or in oral presentations or other statements made by our management that are not
purely historical are forward-looking statements within the meaning of the U.S. federal securities laws. Statements that are not historical facts, including
statements about anticipated financial outcomes, including any earnings guidance of the Company, business and market conditions, outlook, foreign currency
exchange rates, expected dividends and
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share repurchases, the Company’s sales pipeline and anticipated profitability and growth, as well as other statements about our expectations, beliefs,
intentions, or strategies regarding the future are forward-looking statements. These statements relate to future events and our future results and involve a
number of risks and uncertainties. Forward-looking statements are based on management's beliefs, as well as assumptions made by, and information currently
available to, management. Any statements that refer to beliefs, expectations, projections or other characterizations of future events or circumstances and other
statements that are not historical facts are forward-looking statements. In many cases, forward-looking statements can be identified by terminology such as
"may," "will," "should," "expect," "plan," "anticipate," "believe," "estimate," "predict," "potential," or "continue," or the negative of these terms and other
comparable terminology. Actual results, performance or achievement could differ materially from those contained in these forward-looking statements. The
risks and uncertainties that forward-looking statements are subject to include the following, without limitation:
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•
•

•
•
•
•
•

the risk that the Worldpay transaction will not provide the expected benefits or that we will not be able to achieve the cost or revenue synergies
anticipated;
the risk that the integration of FIS and Worldpay will be more difficult, time-consuming or expensive than anticipated;
the risk of customer loss or other business disruption in connection with the Worldpay transaction, or of the loss of key employees;
the fact that unforeseen liabilities of FIS or Worldpay may exist;
the risk that other acquired businesses will not be integrated successfully or that the integration will be more costly or more time-consuming and
complex than anticipated;
the risk that cost savings and other synergies anticipated to be realized from other acquisitions may not be fully realized or may take longer to realize
than expected;
the risks of doing business internationally;
changes in general economic, business and political conditions, including the possibility of intensified international hostilities, acts of terrorism,
pandemics, changes in either or both the United States and international lending, capital and financial markets and currency fluctuations;
the effect of legislative initiatives or proposals, statutory changes, governmental or other applicable regulations and/or changes in industry
requirements, including privacy and cybersecurity laws and regulations;
the risks of reduction in revenue from the elimination of existing and potential customers due to consolidation in, or new laws or regulations
affecting, the banking, retail and financial services industries or due to financial failures or other setbacks suffered by firms in those industries;
changes in the growth rates of the markets for our solutions;
failures to adapt our solutions to changes in technology or in the marketplace;
internal or external security breaches of our systems, including those relating to unauthorized access, theft, corruption or loss of personal information
and computer viruses and other malware affecting our software or platforms, and the reactions of customers, card associations, government
regulators and others to any such events;
the risk that implementation of software (including software updates) for customers or at customer locations or employee error in monitoring our
software and platforms may result in the corruption or loss of data or customer information, interruption of business operations, outages, exposure to
liability claims or loss of customers;
the reaction of current and potential customers to communications from us or regulators regarding information security, risk management, internal
audit or other matters;
competitive pressures on pricing related to the decreasing number of community banks in the U.S., the development of new disruptive technologies
competing with one or more of our solutions, increasing presence of international competitors in the U.S. market and the entry into the market by
global banks and global companies with respect to certain competitive solutions, each of which may have the impact of unbundling individual
solutions from a comprehensive suite of solutions we provide to many of our customers;
the failure to innovate in order to keep up with new emerging technologies, which could impact our solutions and our ability to attract new, or retain
existing, customers;
an operational or natural disaster at one of our major operations centers;
failure to comply with applicable requirements of payment networks or changes in those requirements;
fraud by merchants or bad actors; and
other risks detailed elsewhere in this Risk Factors section and in our other filings with the SEC.

Other unknown or unpredictable factors also could have a material adverse effect on our business, financial condition, results of operations and prospects.
Accordingly, readers should not place undue reliance on our forward-looking statements. These forward-looking statements are inherently subject to
uncertainties, risks and changes in circumstances that are difficult to predict. Except as required by applicable law or regulation, we do not undertake (and
expressly disclaim) any obligation and do not intend to publicly update or review any of our forward-looking statements, whether as a result of new
information, future events or otherwise. You should carefully consider the possibility that actual results may differ materially from our forward-looking
statements.
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Item 1B.

Unresolved Staff Comments

None.
Item 2.

Properties

FIS' corporate headquarters is located at 601 Riverside Avenue, Jacksonville, Florida. In addition, FIS owns or leases support centers, data processing
facilities and other facilities at approximately 200 locations. We believe our facilities and equipment are generally well maintained and are in good operating
condition. We believe that the equipment we own and our various facilities are adequate for our present and foreseeable business needs.
Item 3.

Legal Proceedings

In the ordinary course of business, the Company is involved in various pending and threatened litigation matters related to its business and operations,
some of which include claims for punitive or exemplary damages. The Company believes no such currently pending or threatened actions are likely to have a
material adverse effect on its consolidated financial position. With respect to litigation in which the Company is involved generally, please note the following:
•

These matters raise difficult and complicated factual and legal issues and are subject to many uncertainties and complexities.

•

The Company reviews all of its litigation on an ongoing basis and follows the authoritative provision for accounting for contingencies when making
accrual and disclosure decisions. A liability must be accrued if (a) it is probable that a liability has been incurred and (b) the amount of loss can be
reasonably estimated. If one of these criteria has not been met, disclosure is required when there is at least a reasonable possibility that a material
loss may be incurred. When assessing reasonably possible and probable outcomes, the Company bases decisions on the assessment of the ultimate
outcome following all appeals. Legal fees associated with defending litigation matters are expensed as incurred.

Indemnifications and Warranties
The Company generally indemnifies its clients, subject to certain limitations and exceptions, against damages and costs resulting from claims of patent,
copyright, or trademark infringement associated solely with its customers' use of the Company's software applications or services. Historically, the Company
has not made any material payments under such indemnifications but continues to monitor the conditions that are subject to the indemnifications to identify
whether it is probable that a loss has occurred and would recognize any such losses when they are estimable. In addition, the Company warrants to customers
that its software operates substantially in accordance with the software specifications. Historically, no material costs have been incurred related to software
warranties, and no accruals for warranty costs have been made.
Item 4.

Mine Safety Disclosures

Not applicable.
PART II
Item 5.

Market for Registrant's Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities

Our common stock trades on the New York Stock Exchange under the ticker symbol "FIS."
As of January 31, 2020, there were approximately 10,406 shareholders of record of our common stock.
We currently expect to continue to pay quarterly dividends. However, the amount, declaration and payment of future dividends is at the discretion of the
Board of Directors and depends on, among other things, our investment opportunities, results of operations, financial condition, cash requirements, future
prospects, and other factors that may be considered relevant by our Board of Directors, including legal and contractual restrictions. A regular quarterly
dividend of $0.35 per common share is payable on March 27, 2020, to shareholders of record as of the close of business on March 13, 2020.
Item 12 of Part III contains information concerning securities authorized for issuance under our equity compensation plans.
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Our Board of Directors has approved a series of plans authorizing repurchases of our common stock in the open market at prevailing market prices or in
privately negotiated transactions, the most recent of which on July 20, 2017, authorized repurchases of up to $4.0 billion through December 31, 2020. This
share repurchase authorization replaced any existing share repurchase authorization plan. Approximately $2.3 billion of plan capacity remained available for
repurchases as of December 31, 2019. Management temporarily suspended share repurchases as a result of the Worldpay transaction to accelerate debt
repayment.
The graph below compares the cumulative 5-year total return of holders of FIS common stock with the cumulative total returns of the S&P 500 index and
S&P Supercap Data Processing & Outsourced Services index. The graph assumes that the value of the investment in our common stock and in each index
(including reinvestment of dividends) was $100 on December 31, 2014 and tracks it through December 31, 2019.

12/14

12/15

12/16

12/17

12/18

12/19

Fidelity National Information Services, Inc.

100.00

99.01

125.39

158.03

174.33

239.14

S&P 500

100.00

101.38

113.51

138.29

132.23

173.86

S&P Supercap Data Processing & Outsourced Services

100.00

113.97

123.23

171.68

195.04

281.09

The stock price performance included in this graph is not necessarily indicative of future stock price performance.
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Item 6.

Selected Financial Data

The selected financial data set forth below constitutes historical financial data of FIS and should be read in conjunction with "Item 7. Management’s
Discussion and Analysis of Financial Condition and Results of Operations" and "Item 8. Financial Statements and Supplementary Data" included elsewhere
in this Annual Report.
On July 31, 2019, we completed the Worldpay acquisition. The results of operations and financial position of Worldpay are included in the Consolidated
Financial Statements since the date of acquisition.
Effective January 1, 2019, we adopted the new leases accounting standard, Topic 842, as described further in "Item 7. Management's Discussion and
Analysis of Financial Condition and Results of Operations, Recent Accounting Pronouncements." Amounts for the years ended prior to December 31, 2019,
were not recast to reflect application of the new accounting standard; therefore, our assets and liabilities for those years are not presented on the same
accounting basis. This new standard had no effect on our results of operations or cash flows.
On September 28, 2018, FIS entered into an agreement with Banco Bradesco to unwind the Brazilian Venture. The transaction closed on December 31,
2018. As a result of the transaction, the Brazilian Venture spun-off certain assets of the business that also provide services to non-Bradesco clients to a new
wholly-owned FIS subsidiary. Also as a result of the transaction, Banco Bradesco owns 100% of the entity that previously housed the Brazilian Venture and
its remaining assets that relate to card processing for Banco Bradesco, which Banco Bradesco will perform internally. In the third quarter of 2018, FIS
incurred impairment charges of $95 million related to the expected disposal, including impairments of its contract intangible asset, goodwill and its assets
held for sale to fair value less cost to sell. Upon closing of the transaction, FIS recorded an additional pre-tax loss of $12 million related to the business
divested, removed FIS' noncontrolling interest balance of $90 million, and recorded a $57 million increase to additional paid in capital for the business spunoff into the new wholly-owned FIS subsidiary. The transaction did not meet the standard necessary to be reported as discontinued operations; therefore, the
impairment loss, pre-tax loss and related prior period earnings remain reported within earnings from continuing operations.
Effective August 31, 2018, FIS sold substantially all the assets of the Certegy Check Services business unit in North America, resulting in a pre-tax loss
of $54 million, including goodwill distributed through the sale of business of $43 million.
On July 31, 2017, FIS closed on the sale of a majority ownership stake in its Capco consulting business and risk and compliance consulting business to
Clayton, Dubilier & Rice L.P., by and through certain funds that it manages ("CD&R"), for cash proceeds of approximately $469 million, resulting in a pretax loss of $41 million. The divestiture is consistent with our
strategy to focus on our intellectual property-led businesses. CD&R acquired preferred units convertible into 60% of the common units of the venture,
Cardinal Holdings, L.P. ("Cardinal") and FIS obtained common units representing the remaining 40%, in each case before equity was issued to management.
The preferred units are entitled to a quarterly dividend at an annual rate of 12%, payable in cash (if available) or additional preferred units at FIS' option. FIS'
ownership in Cardinal was initially valued at $172 million and was recorded as an equity method investment included within Other noncurrent assets on the
Consolidated Balance Sheet. After the sale on July 31, 2017, FIS began to recognize the earnings in after-tax equity method investment earnings outside of
operating income. For periods prior to July 31, 2017, the Capco consulting business and risk and compliance consulting business were included within
operating income.
On February 1, 2017, FIS completed the sale of the Public Sector and Education ("PS&E") business for $850 million, resulting in a pre-tax gain of $85
million. The transaction included all PS&E solutions, which provided a comprehensive set of technology solutions to address public safety and public
administration needs of government entities as well as the needs of K-12 school districts. The divestiture is consistent with our strategy to serve the financial
services markets. Cash proceeds were used to reduce outstanding debt. Net cash proceeds, after payment of taxes and transaction-related expenses, were
approximately $500 million. The sale did not meet the standard necessary to be reported as discontinued operations;
therefore, the pre-tax gain and related prior period earnings remain reported within earnings from continuing operations
On November 30, 2015, we completed the SunGard acquisition. The results of operations and financial position of SunGard are included in the
Consolidated Financial Statements since the date of acquisition.
During the second quarter of 2015, we sold certain assets associated with our gaming industry check warranty business, resulting in a pre-tax gain of
$139 million, which is included in Other income (expense), net. The sale did not meet the
standard necessary to be reported as discontinued operations; therefore, the gain and related prior period earnings remain
reported within earnings from continuing operations.
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We have engaged in share repurchases in the periods presented. In 2019, 2018, 2017, and 2015, we repurchased a total of approximately 3.9 million
shares for $400 million, 12.0 million shares for $1,215 million, 1.1 million shares for $105 million, and 5.0 million shares for $300 million, respectively.
There were no share repurchases in 2016.
The effective tax rate for the 2019 period included a detriment of $44 million due to non-deductible executive stock compensation primarily driven by
acceleration of heritage Worldpay stock compensation awards and the accrual of additional stock compensation due to reaching certain Worldpay synergy
targets and a detriment of $21 million due to the post-acquisition combined state income tax rates. The effective tax rate for the 2018 period included the
impact of the reduction in the U.S. federal income tax rate from 35% to 21% due to tax reform enacted December 22, 2017. The effective tax rate for the 2017
period included a net benefit of $761 million related to tax reform items including $48 million of tax credits due to tax planning strategies implemented in the
fourth quarter and a net detriment of $180 million due to the book basis in excess of the tax basis of certain businesses sold during the year. The effective tax
rate for the 2015 period included a net detriment of $90 million due to the book basis in excess of the tax basis of a business sold during the year. The
effective tax rate for the 2016 and 2015 periods did not include a net benefit for the recognition of excess tax benefit for stock compensation as the effective
date of ASU 2016-09 was for reporting periods beginning after December 15, 2016.
Year Ended December 31,
2019

2018

2017

2016

2015

(In millions, except per share data)
Statement of Earnings Data:
Revenue

$

10,333

$

8,423

$

8,668

$

8,831

$

6,260

Cost of revenue

6,610

5,569

5,794

5,895

4,071

Gross profit

3,723

2,854

2,874

2,936

2,189

2,667

1,301

1,442

1,707

1,102

Selling, general and administrative expenses
Asset impairments
Operating income
Total other income (expense), net
Earnings from continuing operations before income taxes and equity method investment
earnings (loss)

87

95

—

—

—

969

1,458

1,432

1,229

1,087

(556)

Provision (benefit) for income taxes
Equity method investment earnings (loss)
Earnings from continuing operations, net of tax
Earnings (loss) from discontinued operations, net of tax
Net earnings
Net (earnings) loss attributable to noncontrolling interest

(354)

413

1,104

100

208

(456)

(392)

976

837

1,025

(321)

291

375

(10)

(15)

—

—

303

881

1,294

546

650

—

—

—

1

303

881

1,294

547

(5)

(3)

(62)

(35)

(33)

(7)
643

(22)

(19)

Net earnings attributable to FIS common stockholders
Net earnings per share-basic from continuing operations attributable to FIS common
stockholders
Net earnings (loss) per share-basic from discontinued operations attributable to FIS common
stockholders

$

298

$

846

$

1,261

$

525

$

624

$

0.67

$

2.58

$

3.82

$

1.61

$

2.21

Net earnings per share-basic attributable to FIS common stockholders *

$

—
0.67

—
$

445

Weighted average shares outstanding-basic
Net earnings per share-diluted from continuing operations attributable to FIS common
stockholders
Net earnings (loss) per share-diluted from discontinued operations attributable to FIS common
stockholders

$

0.66

Net earnings per share-diluted attributable to FIS common stockholders *

$

0.66

$

328
$

2.55

$

2.55

—

3.82

—
$

330
$

3.75

$

3.75

—

451

Weighted average shares outstanding-diluted

2.58

—

$

326
$

1.59

$

1.59

—

332

1.61

(0.03)

285
$

—

336

2.19

2.18
(0.03)

$

330

2.16
289

Amounts attributable to FIS common stockholders:
Earnings from continuing operations, net of tax

$

298

$

298

Earnings (loss) from discontinued operations, net of tax
Net earnings attributable to FIS common stockholders

$

846

$

846

—

* Amounts may not sum due to rounding.
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$

1,261

$

1,261

—

$

524

$

525

—

$

631

$

624

1

(7)
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As of December 31,
2019

2018

2017

2016

2015

(In millions, except per share data)

Balance Sheet Data:
Cash and cash equivalents

$

1,152

$

703

$

665

$

15,798

3,132

3,885

4,590

5,080

Total assets

83,806

23,770

24,526

26,026

26,185

Total debt

20,192

8,985

8,763

10,478

11,444

Total FIS stockholders' equity

49,440

10,215

10,711

9,675

9,298

16

7

109

104

86

49,456

Cash dividends declared per share

$

10,222

1.40

$

1.28

14,178

682

Intangible assets, net

Total equity

13,730

683

52,242

Noncontrolling interest

13,545

$

Goodwill

10,820
$

1.16

14,745

9,779
$

9,384

1.04

$

1.04

Selected Quarterly Financial Data
Selected unaudited quarterly financial data is as follows:
Quarter Ended
March 31

June 30

September 30

December 31

(In millions, except per share data)

2019
Revenue

$

2,057

$

2,112

$

2,822

Gross profit

676

708

984

Earnings (loss) before income taxes and equity method investment earnings (loss)

188

199

209

Net earnings (loss) attributable to FIS common stockholders

148

154

154

$

3,341
1,355
(183)
(158)

Net earnings (loss) per share-basic attributable to FIS common stockholders

$

0.46

$

0.48

$

0.30

$

(0.26)

Net earnings (loss) per share-diluted attributable to FIS common stockholders

$

0.45

$

0.47

$

0.29

$

(0.26)

$

2,066

$

2,106

$

2,084

$

2,167

2018
Revenue
Gross profit

652

692

720

790

Earnings before income taxes and equity method investment earnings (loss)

225

276

204

400

Net earnings attributable to FIS common stockholders

182

212

154

299

Net earnings per share-basic attributable to FIS common stockholders

$

0.55

$

0.64

$

0.47

$

0.92

Net earnings per share-diluted attributable to FIS common stockholders

$

0.54

$

0.64

$

0.47

$

0.91
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Item 7.

Management's Discussion and Analysis of Financial Condition and Results of Operations

The following section discusses management's view of the financial condition and results of operations of FIS and its consolidated subsidiaries as of
December 31, 2019 and 2018 and for the years ended December 31, 2019, 2018 and 2017.
This section should be read in conjunction with the audited Consolidated Financial Statements and related Notes of FIS included elsewhere in this
Annual Report. Management's Discussion and Analysis of Financial Condition and Results of Operations contains forward-looking statements. See "ForwardLooking Statements" and "Risk Factors" in Item 1A of this Annual Report for a discussion of the uncertainties, risks and assumptions associated with these
forward-looking statements that could cause future results to differ materially from those reflected in this section.
Business Trends and Conditions
Our revenue is primarily derived from a combination of technology and processing services, payment transaction fees, professional services and software
license fees. The majority of our revenue has historically been recurring, and has been provided under multi-year contracts in Banking and Capital Markets
that contribute relative stability to our revenue stream. These services, in general, are considered critical to our clients' operations. Although Merchant has a
lesser percentage of multi-year contracts, a substantial part of its revenue is recurring. A considerable portion of our recurring revenue is derived from
transaction processing fees that fluctuate with the level of accounts and card transactions, among other variable measures, associated with consumer,
commercial and capital markets activity. Professional services revenue is typically non-recurring, though recognition often occurs over time rather than at a
point in time. Sales of software licenses are typically non-recurring with recognition at a point in time and are less predictable.
We continue to assist financial institutions in migrating to outsourced integrated technology solutions to improve their profitability and address increasing
and ongoing regulatory requirements. As a provider of outsourcing solutions, we benefit from multi-year recurring revenue streams, which help moderate the
effects of broader year-to-year economic and market changes that otherwise might have a larger impact on our results of operations. We believe our integrated
solutions and outsourced services are well-positioned to address this outsourcing trend across the markets we serve.
Over the last four years, we have moved approximately 60% of our server compute to our FIS cloud located in our strategic data centers and our goal is
to increase that percentage to 73% by the end of 2020 and approximately 80% by the end of 2021. This allows us to further enhance security for our clients'
data and increases the flexibility and speed with which we can provide services and solutions to our clients, eventually at lesser cost. Concurrently, we have
continued to consolidate our data centers, closing seven additional data centers in 2019. Our consolidation has generated a savings for the Company as of
year-end 2019 exceeding $170 million in run rate annual expense reduction since the program's inception in mid-2016. We plan to close and consolidate
approximately 13 more data centers by the end of 2021, which should result in additional run rate annual expense reduction of approximately $80 million.
We continue to invest in modernization, innovation and integrated solutions and services in order to meet the demands of the markets we serve and
compete with global banks, financial and other technology providers, and emerging technology innovators. We invest both organically and through
investment opportunities in companies building complementary technologies in the financial services space. Our internal efforts in research and development
activities have related primarily to the modernization of our proprietary core systems in each of our segments, design and development of next generation
digital and innovative solutions and development of processing systems and related software applications and risk management platforms. We have increased
our investments in these areas in each of the last three years. Our innovation efforts have recently resulted in bringing to market our Modern Banking
Platform that is among the first cloud-native core banking solutions. We expect to continue our practice of investing an appropriate level of resources to
maintain, enhance and extend the functionality of our proprietary systems and existing software applications, to develop new and innovative software
applications and systems to address emerging technology trends in response to the needs of our clients and to enhance the capabilities of our outsourcing
infrastructure.
Consumer preference continues to shift from traditional branch banking services to digital banking solutions, and our clients seek to provide a single
integrated banking experience through their branch, mobile, internet and voice banking channels. We have been providing our large regional banking
customers in the U.S. with Digital One, an integrated digital banking platform, and are now adding functionality and offering Digital One to our community
bank clients to provide a consistent, omnichannel experience for consumers of banking services across self-service channels like mobile banking and online
banking, as well as supporting channels for bank staff operating in bank branches and contact centers. The uniform customer experience extends to support a
broad range of financial services including opening new accounts, servicing of existing accounts, providing money movement services, and personal financial
management, as well as other consumer, small
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business and commercial banking capabilities. Digital One is integrated into several of the core banking platforms offered by FIS and is also offered to
customers of non-FIS core banking systems.
We anticipate consolidation within the banking industry will continue, primarily in the form of merger and acquisition activity among financial
institutions, which we believe as a whole is detrimental to the profitability of the financial technology industry. However, consolidation resulting from
specific merger and acquisition transactions may be beneficial to our business. When consolidations of financial institutions occur, merger partners often
operate systems obtained from competing service providers. The newly formed entity generally makes a determination to migrate its core and payments
systems to a single platform. When a financial institution processing client is involved in a consolidation, we may benefit by their expanding the use of our
services if such services are chosen to survive the consolidation and support the newly combined entity. Conversely, we may lose revenue if we are providing
services to both entities, or if a client of ours is involved in a consolidation and our services are not chosen to survive the consolidation and support the newly
combined entity. It is also possible that larger financial institutions resulting from consolidation may have greater leverage in negotiating terms or could
decide to perform inhouse some or all of the services that we currently provide or could provide. We seek to mitigate the risks of consolidations by offering
other competitive services to take advantage of specific opportunities at the surviving company.
In certain of the international markets in which we do business, we continue to experience growth on a constant currency basis. Demand for our solutions
may also continue to be driven in developing countries by government-led financial inclusion policies aiming to reduce the unbanked population and by
growth in the middle classes in these markets driving the need for more sophisticated banking solutions. The majority of our international revenue is
generated by clients in the U.K., Germany, Brazil, India, Canada and Australia. For the full year of 2020, we do not expect a material impact to revenue due
to foreign currency translation, although the actual amount of impact is uncertain due to the many factors that affect exchange rates.
As a result of the Worldpay acquisition, FIS is now a global leader in the merchant solutions industry, with differentiated solutions throughout the
payments market, including capabilities in global eCommerce, U.S. integrated payments, and enterprise payments and data security solutions in business-tobusiness ("B2B") payments. These solutions bring together advanced payments technologies at each stage of the transaction life cycle. The Worldpay
acquisition, which was completed on July 31, 2019, broadens our solution portfolio, enabling us to significantly expand our merchant acquiring solutions,
including our capabilities in the growing eCommerce and integrated payments segments of the market, which are in demand among our merchant clients as
they look for ways to integrate technology into their business models. The combination also favorably impacts our business mix with a greater concentration
in higher growth and higher margin services. As we integrate Worldpay into our existing operations, we anticipate the potential to achieve incremental
revenue opportunities and annual synergy run-rate savings.
Following the Worldpay acquisition, we are focused on completing post-merger integration to achieve potential incremental revenue opportunities and
expense efficiencies created by the combination of the two companies. We have a history of successfully integrating the operations and technology platforms
of acquired companies, including winding down legacy environments and consolidating platforms from other acquisitions into our environment. Based on
prior integration experience, we developed integration plans to achieve the potential benefits created by the Worldpay acquisition. As of the end of 2019, our
achievement of expense and revenue synergies is ahead of schedule.
We continue to see demand for innovative solutions in the payments market that will deliver faster, more convenient payment solutions in mobile
channels, internet applications and cards. Our acquisition of Worldpay will help position us to capitalize on this demand. The payment processing industry is
adopting new technologies, developing new products and services, evolving new business models and being affected by new market entrants and an evolving
regulatory environment. As merchants and financial institutions respond to these changes by seeking services to help them enhance their own offerings to
consumers, including the ability to accept card-not-present ("CNP") payments in eCommerce and mobile environments as well as contactless cards and
mobile wallets at the point-of-sale, FIS believes that payment processors will seek to develop additional capabilities in order to serve clients' evolving needs.
In order to facilitate this expansion, we believe that payment processors will need to enhance their technology platforms so they can deliver these capabilities
and differentiate their offerings from other providers.
We believe that these market changes present both an opportunity and a risk for us, and we cannot predict which emerging technologies or solutions will
be successful. However, FIS believes that payment processors, like FIS, that have scalable, integrated business models, provide solutions across the payment
processing value chain and utilize broad distribution capabilities will be best positioned to enable emerging alternative electronic payment technologies.
Further, FIS believes that its depth of capabilities and breadth of distribution will enhance its position as emerging payment technologies are adopted by
merchants and other businesses. FIS' ability to partner with non-financial institution enterprises, such as mobile payment providers, internet, retail and social
media companies, could create attractive growth opportunities as these new entrants seek to
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become more active participants in the development of alternative electronic payment technologies and to facilitate the convergence of retail, online, mobile
and social commerce applications.
Globally, attacks on information technology systems continue to grow in frequency, complexity and sophistication. This is a trend we expect to continue.
Such attacks have become a point of focus for individuals, businesses and governmental entities. The objectives of these attacks include, among other things,
gaining unauthorized access to systems to facilitate financial fraud, disrupt operations, cause denial of service events, corrupt data, and steal non-public
information. These circumstances present both a threat and an opportunity for FIS. As part of our business, we electronically receive, process, store and
transmit a wide range of confidential information, including sensitive customer information and personal consumer data. We also operate payment, cash
access and prepaid card systems.
FIS remains focused on making strategic investments in information security to protect our clients and our information systems. This includes both
capital expenditures and operating expense on hardware, software, personnel and consulting services. We also participate in industry and governmental
initiatives to improve information security for our clients. Through the expertise we have gained with this ongoing focus and involvement, we have developed
fraud, security, risk management and compliance solutions to target this growth opportunity in the financial services industry.
For 2019, the Worldpay acquisition significantly increased our revenue as well as our amortization expense for acquired intangibles and our acquisition,
integration and other costs. Also, as described in Note 19 of the Notes to Consolidated Financial Statements, on December 31, 2018, FIS closed the
transaction to unwind the Brazilian Venture with Banco Bradesco. The results of the Brazilian Venture that were spun-off in the transaction were included
within the Banking segment. On July 31, 2017, we sold a majority interest in certain of our consulting businesses to affiliates of CD&R. These businesses had
lower margins than many of our other businesses. The consulting businesses sold were included within the Capital Markets segment. Also, on February 1,
2017, we sold our PS&E business, which had been included in our Corporate and Other segment. The Worldpay acquisition and these divestitures affect the
comparability of our results of operations for the 2019, 2018 and 2017 periods presented.
Critical Accounting Policies
The accounting policies described below are those we consider critical in preparing our Consolidated Financial Statements. These policies require
management to make estimates, judgments and assumptions that affect the reported amounts of assets and liabilities and disclosures with respect to contingent
liabilities and assets at the date of the Consolidated Financial Statements and the reported amounts of revenue and expenses during the reporting periods.
Actual amounts could differ from those estimates. See Note 2 of the Notes to Consolidated Financial Statements for a more detailed description of the
significant accounting policies that have been followed in preparing our Consolidated Financial Statements.
Revenue Recognition
The Company generates revenue in a number of ways, including from the delivery of account- or transaction-based processing, SaaS, BPaaS, cloud
offerings, software licensing, software-related services and professional services. Our contracts frequently contain non-standard terms that require judgment
to determine the appropriate impact on revenue recognition. We are frequently a party to multiple concurrent contracts with the same client. These situations
require judgment to determine whether the individual contracts should be combined or evaluated separately for purposes of revenue recognition. In making
this determination, we consider the timing of negotiating and executing the contracts, whether the different elements of the contracts are negotiated as a
package with a single commercial objective, whether the solutions or services promised in the contracts are a single performance obligation, and whether any
of the payment terms of the contracts are interrelated. Our individual contracts also frequently include multiple promised solutions or services. At contract
inception, we assess the solutions and services promised in our contracts with customers and identify a performance obligation for each promise to transfer to
the customer a solution or service (or bundle of solutions or services) that is distinct - i.e., if a solution or service is separately identifiable from other items in
the bundled package and if a customer can benefit from it on its own or with other resources that are readily available to the customer. We must apply
judgment in these circumstances in determining whether individual promised solutions or services can be considered distinct or should instead be combined
with other promised solutions or services in the contract. We recognize revenue when or as we satisfy a performance obligation by transferring control of a
solution or service to a customer. We must use judgment to determine the appropriate measure of progress for performance obligations satisfied over time and
the timing of when the customer obtains control for performance obligations satisfied at a point in time. Judgment is also required in estimating and allocating
variable consideration to one or more, but not all, performance obligations in a contract, determining the standalone selling prices of each performance
obligation, and allocating the transaction price to each distinct performance obligation in a contract.
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Due to the large number, broad nature and average size of individual contracts we are party to, the impact of judgments and assumptions that we apply in
recognizing revenue for any single contract is not likely to have a material effect on our consolidated operations or financial position. However, the broader
accounting policy assumptions that we apply across similar contracts or classes of clients could significantly influence the timing and amount of revenue
recognized in our historical and future results of operations or financial position. Additional information about our revenue recognition policies is included in
Note 2 of the Notes to Consolidated Financial Statements.
Software
Software includes the fair value of software acquired in business combinations, purchased software and capitalized software development costs.
Purchased software is recorded at cost and amortized using the straight-line method over its estimated useful life, which is generally three to five years.
Software acquired in business combinations is recorded at its fair value and amortized using straight-line or accelerated methods over its estimated useful life,
which is one to 10 years (see also the Purchase Accounting section below). As of December 31, 2019 and 2018, software, net, was $3.2 billion and $1.8
billion, respectively, and amortization of software was $616 million, $468 million, and $436 million for the years ended December 31, 2019, 2018, and 2017,
respectively. Balances related to acquired software represent a significant portion of these balances, particularly for the period after the acquisition of
Worldpay, which resulted in acquired software of $1.3 billion.
The capitalization of software development costs is governed by FASB ASC Subtopic 985-20 if the software is to be sold, leased or otherwise marketed,
or by FASB ASC Subtopic 350-40 if the software is for internal use. After the technological feasibility of the software has been established (for software to be
marketed), or at the beginning of application development (for internal-use software), software development costs, which include primarily salaries and
related payroll costs and costs of independent contractors incurred during development, are capitalized. Research and development costs incurred prior to the
establishment of technological feasibility (for software to be marketed), or prior to application development (for internal-use software), are expensed as
incurred. Evaluating whether technological feasibility has been achieved requires the use of management judgment.
Software development costs are amortized on a product-by-product basis commencing on the date of general release of the solutions (for software to be
marketed) or the date placed in service (for internal-use software). Software development costs for software to be marketed are amortized using the greater of
(1) the straight-line method over its estimated useful life, which ranges from three to 10 years, or (2) the ratio of current revenue to total anticipated revenue
over its useful life.
In determining useful lives, management considers historical results and technological trends that may influence the estimate. Useful lives for all
software range from one to 10 years.
We also assess the recorded value of software for impairment on a regular basis by comparing the carrying value to the estimated future cash flows to be
generated by the underlying software asset (net realizable value analysis for software to be marketed). There are inherent uncertainties in determining the
expected useful life or cash flows to be generated from software. For the year ended December 31, 2019, we recorded $87 million in asset impairments,
primarily related to certain software to be marketed. For the years ended December 31, 2018 and 2017, respectively, we have not had more than minimal
charges for impairments of software. While we have not historically experienced significant changes in these balances due to changes in estimates, our results
of operations could be subject to such changes in the future.
Purchase Accounting
We are required to allocate the purchase price of acquired businesses to the assets acquired and liabilities assumed in the transaction at their estimated fair
values. The estimates used to determine the fair value of long-lived assets, such as intangible assets and software, are complex and require a significant
amount of management judgment. We generally engage third-party valuation specialists to assist us in making fair value determinations. The third-party
valuation specialists generally use discounted cash flow models, which require internally-developed assumptions, to determine the acquisition fair value of
customer relationship intangible assets and developed technology software assets. Assumptions for customer relationship asset valuations generally include
forecasted revenue attributable to existing customer contracts and relationships, estimated annual attrition, forecasted EBITDA margin, and estimated
weighted average cost of capital and discount rates. Assumptions for software asset valuations generally include forecasted revenue attributable to the
software assets, obsolescence rates, estimated royalty rates and estimated weighted average cost of capital and discount rates.
If the initial accounting for a business combination is incomplete by the end of the reporting period in which the combination occurs, we are required to
record provisional amounts in the financial statements for the items for which the accounting is incomplete. Adjustments to provisional amounts initially
recorded that are identified during the measurement
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period are recognized in the reporting period in which the adjustment amounts are determined. This includes any effect on earnings of changes in depreciation
or amortization, or other income effects as a result of the change to the provisional amounts, calculated as if the accounting had been completed at the
acquisition date. During the measurement period, we are also required to recognize additional assets or liabilities if new information is obtained about facts
and circumstances that existed as of the acquisition date that, if known, would have resulted in the recognition of those assets and liabilities as of that date.
The measurement period ends the sooner of one year from the acquisition date or when we receive the information we were seeking about facts and
circumstances that existed as of the acquisition date or learn that more information is not obtainable.
We are also required to estimate the useful lives of intangible assets to determine the amount of acquisition-related intangible asset amortization expense
to record in future periods. We periodically review the estimated useful lives assigned to our finite-lived intangible assets to determine whether such estimated
useful lives continue to be appropriate. Additionally, we review our indefinite-lived intangible assets to determine if there is any change in circumstances that
may indicate the asset's useful life is no longer indefinite.
See Note 3 to the Notes to Consolidated Financial Statements for discussion of the Worldpay acquisition in 2019. We had no significant business
combinations during 2018.
Goodwill and Other Intangible Assets
Goodwill represents the excess of cost over the fair value of identifiable assets acquired and liabilities assumed in business combinations. Goodwill and
other intangible assets with indefinite useful lives should not be amortized, but shall be tested for impairment annually, or more frequently if circumstances
indicate potential impairment. FASB ASC Subtopic 350-20 allows an entity first to assess qualitatively whether it is more likely than not that a reporting
unit's carrying amount exceeds its fair value, referred to in the guidance as "step zero." If an entity concludes that it is more likely than not that a reporting
unit's fair value is less than its carrying amount (that is, a likelihood of more than 50 percent), the "step one" quantitative assessment must be performed for
that reporting unit. FASB ASC Subtopic 350-20 provides examples of events and circumstances that should be considered in performing the step zero
qualitative assessment, including macroeconomic conditions, industry and market considerations, cost factors, overall financial performance, events affecting
a reporting unit or the entity as a whole and a sustained decrease in share price. Performance of a qualitative impairment assessment requires judgment.
When applying the quantitative analysis, we determine the fair value of our reporting units based on a weighted average of multiple valuation techniques,
principally a combination of an income approach and a market approach. The income approach calculates a value based upon the present value of estimated
future cash flows, while the market approach uses earnings multiples of similarly situated guideline public companies. If the fair value of a reporting unit
exceeds the carrying value of the reporting unit's net assets, goodwill is not impaired and further testing is not required.
We assess goodwill for impairment on an annual basis during the fourth quarter or more frequently if circumstances indicate potential impairment. For
each of 2019, 2018, and 2017, we began our annual impairment test with the step zero qualitative assessment. In performing the step zero qualitative
assessment for each year, examining those factors most likely to affect our valuations, we concluded that it remained more likely than not that the fair value of
each of our reporting units continued to exceed their carrying amounts. Consequently, we did not perform a step one quantitative assessment for the purpose
of our annual impairment test for these years.
Similar to the FASB ASC Subtopic 350-20 guidance for goodwill, FASB ASC Subtopic 350-30 allows an organization to first perform a qualitative
assessment of whether it is more likely than not that an indefinite-lived intangible asset has been impaired. We assess indefinite-lived intangible assets for
impairment on an annual basis during the fourth quarter or more frequently if circumstances indicate potential impairment. For each of 2019, 2018 and 2017,
we performed a qualitative assessment examining those factors most likely to affect our valuations and concluded that it is more likely than not that our
indefinite-lived intangible assets were not impaired. Consequently, we did not perform a quantitative impairment assessment for the purpose of our annual
impairment test for these years.
Determining the fair value of a reporting unit or acquired intangible assets with indefinite lives involves judgment and the use of significant estimates and
assumptions, which include assumptions regarding forecasted revenue growth rates, operating margins, capital expenditures, tax rates, and other factors used
to calculate estimated future cash flows. In addition, risk-adjusted discount rates and future economic and market conditions and other assumptions are
applied. Goodwill was $52.2 billion and $13.5 billion as of December 31, 2019 and 2018, respectively, and indefinite-lived intangible assets were $43 million
as of each of December 31, 2019 and 2018. As a result, a meaningful change in one or more of the underlying forecasts, estimates, or assumptions used in
testing these assets for impairment could result in a material impact on the
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Company's results of operations and financial position. However, based on the qualitative assessment performed and because there was a substantial excess of
fair value over carrying value in our previous third-party valuations performed in 2015 for goodwill and 2016 for indefinite-lived intangible assets, we believe
the likelihood of obtaining materially different results based on a change of assumptions is low.
Related Party Transactions
We are a party to certain historical related party agreements as discussed in Note 18 of the Notes to Consolidated Financial Statements.
Factors Affecting Comparability
For information regarding factors affecting comparability, see "Item 6. Selected Financial Data." As a result of the transactions noted in Item 6. Selected
Financial Data, our financial position, results of operations, earnings per share and cash flows in the periods covered by the Consolidated Financial
Statements may not be directly comparable.
Consolidated Results of Operations
(In millions, except per share amounts)
2019

Revenue

$

2018

10,333

$

2017

8,423

$

8,668

Cost of revenue

6,610

5,569

5,794

Gross profit

3,723

2,854

2,874

2,667

1,301

1,442

87

95

—

969

1,458

1,432

Selling, general and administrative expenses
Asset impairments
Operating income
Other income (expense):
Interest income

52

17

22

Interest expense

(389)

(314)

(359)

Other income (expense), net

(219)

(57)

(119)

Total other income (expense), net

(556)

(354)

(456)

Earnings before income taxes and equity method investment earnings (loss)
Provision (benefit) for income taxes

413

1,104

100

208

Equity method investment earnings (loss)

(10)

(15)

Net earnings

303

881

Net (earnings) loss attributable to noncontrolling interest

(5)

976
(321)
(3)
1,294

(35)

(33)

Net earnings attributable to FIS common stockholders

$

298

$

846

$

1,261

Net earnings per share-basic attributable to FIS common stockholders

$

0.67

$

2.58

$

3.82

445

Weighted average shares outstanding-basic
$

Net earnings per share-diluted attributable to FIS common stockholders

0.66
451

Weighted average shares outstanding-diluted

328
$

2.55
332

330
$

3.75
336

Revenue
Revenue for 2019 increased $1,910 million, or 22.7% from 2018 primarily due to incremental revenue from the Worldpay acquisition and increased sales
across our business lines as discussed in our Segment Results of Operations below.
Revenue for 2018 decreased $245 million, or 2.8% from 2017, due to (1) the reduction in revenue from the sale of the Capco consulting business and the
risk and compliance consulting business during the third quarter of 2017; (2) the reduction in revenue from the sale of the PS&E business during the first
quarter of 2017; (3) the reduction in revenue from the sale of the Certegy Check Services business unit in North America during the third quarter of 2018; and
(4) lower volumes in the trading services and data business. These decreases were partially offset by (1) increased volumes in debit, loyalty and Latin
America payments; (2) growth in wealth outsourcing, core solutions and digital banking; (3) strong demand for private equity and
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insurance offerings; and (4) growth in the biller solutions business. Additionally, 2018 was impacted by a $40 million unfavorable foreign currency impact
primarily resulting from a stronger U.S. Dollar versus the Brazilian Real.
Cost of Revenue and Gross Profit
Cost of revenue totaled $6,610 million, $5,569 million and $5,794 million during 2019, 2018 and 2017, respectively, resulting in gross profit of $3,723
million, $2,854 million and $2,874 million, respectively. Gross profit as a percentage of revenue ("gross margin") was 36.0%, 33.9% and 33.2% in 2019,
2018 and 2017, respectively. The increase in gross profit for 2019 as compared to 2018 primarily resulted from the revenue variances noted above. The gross
profit percentage for 2019 as compared to 2018 benefited from higher margin revenue from the Worldpay acquisition, partially offset by higher acquired
intangible asset amortization expense.
Selling, General and Administrative Expenses
Selling, general and administrative expenses for 2019 increased $1,366 million, or 105.0% from 2018. The year-over-year increase was primarily driven
by (1) incremental Worldpay corporate and infrastructure expenses and (2) higher acquisition, integration and other costs of $704 million in 2019 as
compared to $156 million in 2018. These increases were partially offset by (1) the sale of Reliance Trust Company of Delaware during the fourth quarter of
2018 and (2) the sale of the Certegy Check Services business unit in North America during the third quarter of 2018.
Selling, general and administrative expenses for 2018 decreased $141 million, or 9.8% from 2017. The year-over-year decrease is primarily driven by the
sale of PS&E during the first quarter of 2017, the sale of the Capco consulting business and risk and compliance consulting business during the third quarter
of 2017, the sale of Certegy Check Services business unit in North America during the third quarter of 2018 and cost management initiatives.
Asset Impairments
During 2019, the Company recorded pre-tax asset impairments totaling $87 million, primarily related to certain software resulting from the Company's
net realizable value analysis.
During 2018, as a result of entering into an agreement to unwind the Brazilian Venture that the Company operated with Banco Bradesco, the Company
recorded pre-tax asset impairments totaling $95 million, including $42 million for the Brazilian Venture contract intangible asset, $25 million for goodwill,
and $28 million for the assets being held for sale that were transferred to Banco Bradesco upon closing of the agreement (see Note 19 of the Notes to
Consolidated Financial Statements).
Operating Income
Operating income totaled $969 million, $1,458 million and $1,432 million for 2019, 2018 and 2017, respectively. Operating income as a percentage of
revenue ("operating margin") was 9.4%, 17.3% and 16.5% for 2019, 2018 and 2017, respectively. The annual changes in operating income resulted from the
revenue and cost variances addressed above. The change in operating margin during 2019 was negatively impacted by higher acquired intangible asset
amortization expense, higher acquisition, integration and other costs and asset impairments of $87 million related to certain software. The change in operating
margin during 2018 was negatively impacted by asset impairments of $95 million related to the unwinding of the Brazilian Venture. Notwithstanding the asset
impairments, however, operating margins improved primarily from cost management initiatives and the Capco consulting business divestiture during 2017.
Total Other Income (Expense), Net
Interest expense is typically the primary component of Total other income (expense), net.
The increase of $75 million in interest expense in 2019 as compared to 2018 is primarily due to higher outstanding debt, partially offset by a lower
weighted average interest rate on the outstanding debt and an increase in interest income on the proceeds from the Worldpay acquisition-related debt
issuances prior to closing.
The decrease of $45 million in interest expense in 2018 as compared to 2017 is primarily due to a lower weighted average interest rate on the outstanding
debt and benefits realized from interest rate swaps executed in the fourth quarter of 2018, which are discussed in Note 13 of the Notes to Consolidated
Financial Statements.
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Other income (expense), net for 2019 includes a pre-tax charge of approximately $217 million in tender premiums and fees and the write-off of
previously capitalized debt issuance costs on the early redemption of approximately $3.0 billion in aggregate principal amount of our senior notes as well as
approximately $33 million of acquisition financing costs related to the acquisition of Worldpay. These items were partially offset by the non-cash foreign
currency gain on non-hedged Euro- and Pound Sterling-denominated notes issued to finance the Worldpay acquisition, during the period from the date of
issue of the notes to the date of the acquisition.
Other income (expense), net for 2018 includes a pre-tax loss of $54 million on the sale of the Certegy Check Services business unit in North America and
$12 million to unwind the Brazilian Venture, partially offset by a pre-tax gain of $19 million on the sale of Reliance Trust Company of Delaware.
Other income (expense), net for 2017 includes (1) a pre-tax charge of $171 million in tender premiums and the write-off of previously capitalized debt
issuance costs on the repurchase of approximately $2.0 billion in aggregate principal of our senior notes; (2) a net pre-tax loss of $29 million on the sale of the
Capco consulting and risk and compliance business and other divestitures; (3) a pre-tax charge of approximately $25 million due to the redemption of our
senior notes and the pay down of term loans, consisting of the call premium on the senior notes and the write-off of previously capitalized debt issuance costs;
partially offset by (4) a pre-tax gain of $85 million on the sale of the PS&E business, an $8 million pre-tax gain on an investment sale and a $12 million
foreign currency gain.
Provision (Benefit) for Income Taxes
Provision (benefit) for income taxes from continuing operations totaled $100 million, $208 million and $(321) million for 2019, 2018 and 2017,
respectively. This resulted in an effective tax rate on continuing operations of 24.2%, 18.8% and (32.9)% for 2019, 2018 and 2017, respectively. The effective
tax rate for the 2019 period included a detriment of $44 million due to non-deductible executive stock compensation primarily driven by acceleration of
converted heritage Worldpay stock compensation awards and the accrual of additional stock compensation due to reaching certain Worldpay synergy targets
and a detriment of $21 million due to the post-acquisition combined state income tax rates. The effective tax rate for the 2018 period included the impact of
the reduction in the U.S. federal income tax rate from 35% to 21% due to tax reform enacted December 22, 2017, and a net detriment of $33 million due to
the book basis in excess of the tax basis of certain businesses sold during the year. The effective tax rate for the 2017 period included a net benefit of $761
million related to tax reform items including $48 million of tax credits due to tax planning strategies implemented in the fourth quarter and a net detriment of
$180 million due to the book basis in excess of the tax basis of certain businesses sold during the year.
Equity Method Investment Earnings (Loss)
FIS holds a 38% equity interest in Cardinal as further described in Note 19 of the Notes to Consolidated Financial Statements. As a result, we recorded
equity method investment losses of $10 million, $15 million and $3 million during the years ended December 31, 2019, 2018 and 2017, respectively.
Net (Earnings) Loss Attributable to Noncontrolling Interest
Net (earnings) loss attributable to noncontrolling interest for 2018 and 2017 predominantly relates to the joint venture in Brazil (see Notes 18 and 19 of
the Notes to Consolidated Financial Statements) and totaled $(5) million, $(35) million and $(33) million for 2019, 2018 and 2017, respectively.
Net Earnings Attributable to FIS Common Stockholders
Net earnings attributable to FIS common stockholders totaled $298 million, $846 million and $1,261 million for 2019, 2018 and 2017, respectively, or
$0.66, $2.55 and $3.75 per diluted share, respectively, due to the factors described above coupled with the impact of our share repurchase initiatives.
Segment Results of Operations
As a result of the Company's acquisition of Worldpay, the Company reorganized its reportable segments and recast all prior-period segment information
presented to align with the new reportable segments. The new segments are Merchant Solutions ("Merchant"), Banking Solutions ("Banking"), and Capital
Market Solutions ("Capital Markets"), which are organized based on the markets and clients served aligned with the solutions they provide, as well as the
Corporate and Other segment. A description of these segments is included in Note 22 of the Notes to Consolidated Financial Statements.
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Adjusted EBITDA is defined as EBITDA (defined as net earnings (loss) before net interest expense, income tax provision (benefit) and depreciation and
amortization) plus certain non-operating items. This measure is reported to the chief operating decision maker for purposes of making decisions about
allocating resources to the segments and assessing their performance. For this reason, Adjusted EBITDA, as it relates to our segments, is presented in
conformity with FASB ASC Topic 280, Segment Reporting. The non-operating items affecting the segment profit measure generally include acquisition
accounting adjustments; acquisition, integration and certain other costs; and asset impairments. These costs and adjustments are recorded in the Corporate and
Other segment for the periods discussed below. Adjusted EBITDA for the respective segments excludes the foregoing costs and adjustments. Financial
information, including details of our adjustments to EBITDA, for each of our segments is set forth in Note 22 of the Notes to Consolidated Financial
Statements.
Merchant Solutions
2019

2018

2017

(In millions)

Revenue

$

2,013

$

276

$

261

Adjusted EBITDA

$

994

$

59

$

68

Year ended December 31, 2019:
Revenue increased $1,737 million due to incremental revenue from the Worldpay acquisition totaling $1,722 million and heritage FIS merchant solutions
growth of $27 million.
Adjusted EBITDA increased $935 million and adjusted EBITDA margin increased to 49.4% resulting from higher margin incremental revenue from the
Worldpay acquisition.
Year ended December 31, 2018:
Revenue increased $15 million, or 5.7%, driven by growth in the biller solutions business.
Adjusted EBITDA decreased $9 million, or 13.2%, and adjusted EBITDA margin decreased 470 basis points to 21.4% primarily resulting from an
increase in lower margin revenue due to biller solutions growth, along with an increase in cost of goods sold.
Banking Solutions
2019

2018

2017

(In millions)

Revenue

$

5,873

$

5,712

$

5,552

Adjusted EBITDA

$

2,454

$

2,256

$

2,101

Year ended December 31, 2019:
Revenue increased $161 million, or 2.8%, due to (1) incremental revenue from the Worldpay acquisition contributing 3.1%; (2) increased termination
fees contributing 0.8%; and (3) other items contributing an aggregate of 3.2% due in part to license and professional services growth in the wealth and
retirement business, strong network and back-office volumes, and growth in the card production business. These items were partially offset by (1) the
unwinding of the Brazilian Venture offset in part by the new commercial agreement with Banco Bradesco and growth in Latin America payments contributing
(3.0%) and (2) the reduction in revenue from the sale of Reliance Trust Company of Delaware business contributing (0.6%). Banking Solutions had an
unfavorable foreign currency impact contributing (0.7%), or approximately $37 million, driven primarily by a stronger U.S. Dollar versus the Brazilian Real
and Euro.
Adjusted EBITDA increased $198 million, or 8.8%, primarily resulting from the revenue variances noted above. Adjusted EBITDA margin increased
230 basis points to 41.8% primarily resulting from positive revenue mix, the addition of higher margin Worldpay revenue, and the unwinding of lower margin
Brazilian Venture revenue.
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Year ended December 31, 2018:
Revenue increased $160 million, or 2.9%, with processing and other recurring revenue contributing 3.8% due in part to growth in wealth outsourcing,
core solutions and digital banking, along with increased volumes in debit, loyalty, and Latin America payments. Non-recurring revenue contributed 0.4% to
growth. These items were partially offset by the sale of the risk and compliance consulting business contributing (0.4%) and an unfavorable foreign currency
impact contributing (0.9%), or approximately $49 million, driven primarily by a stronger U.S. Dollar versus the Brazilian Real.
Adjusted EBITDA increased $155 million, or 7.4%, primarily resulting from the revenue variances noted above and continued cost management.
Adjusted EBITDA margin increased 170 basis points to 39.5% primarily driven by a revenue mix shift and operating efficiencies.
Capital Market Solutions
2019

2018

2017

(In millions)

Revenue

$

2,447

$

2,391

$

2,749

Adjusted EBITDA

$

1,129

$

1,081

$

1,080

Year ended December 31, 2019:
Revenue increased $56 million, or 2.3%, primarily due to (1) strong managed services growth, partially offset by a decline in trading volumes,
contributing 1.3% and (2) the remaining revenue contributing 1.8% primarily due to increased demand for risk and compliance offerings. These items were
partially offset by unfavorable foreign currency impact contributing (0.8%) or approximately $20 million, primarily driven by a stronger U.S. Dollar versus
the British Pound Sterling.
Adjusted EBITDA increased $48 million, or 4.4%, and adjusted EBITDA margin increased 90 basis points to 46.1%, due to continued cost management.
Year ended December 31, 2018:
Revenue decreased $358 million, or 13.0%, primarily due to the sale of the Capco consulting business and other divestitures contributing (13.4%). This
was partially offset by favorable currency impact contributing 0.2%, or approximately $6 million, driven by a weaker U.S. Dollar versus the British Pound
Sterling. The remaining 0.2% contribution was primarily due to strong demand for private equity and insurance offerings, partially offset by a decline in
trading volumes.
Adjusted EBITDA increased $1 million, or 0.1%, and adjusted EBITDA margins increased 590 basis points to 45.2% primarily resulting from the
positive impact of the Capco consulting business divestiture during 2017, as well as continued cost management.
Corporate and Other
2019

2018

2017

(In millions)

Revenue

$

—

$

44

$

106

Adjusted EBITDA

$

(373)

$

(263)

$

(265)

The Corporate and Other segment results consist of selling, general and administrative expenses and depreciation and intangible asset amortization not
otherwise allocated to the reportable segments. Corporate and Other also includes operations from non-strategic businesses, including the PS&E business
(which was divested on February 1, 2017) and the Certegy Check Services business unit in North America (which was divested on August 31, 2018).
Year ended December 31, 2019:
Revenue decreased $44 million, or 100.0%, due to the sale of the Certegy Check Services business unit in North America during the third quarter of
2018.
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Adjusted EBITDA decreased $110 million, or 41.8%, primarily due to incremental Worldpay corporate and infrastructure expenses and increased
corporate health care and other benefit plan expenses.
Year ended December 31, 2018:
Revenue decreased $62 million, or 58.5%, primarily due to the sale of the PS&E business during the first quarter of 2017 and Certegy Check Services
business unit in North America during the third quarter of 2018.
Adjusted EBITDA increased $2 million, or 0.8%, primarily from a reduction in infrastructure technology expenses and the results of our data center
consolidation program, partially offset by the reduction in revenue from the sale of the PS&E business during the first quarter of 2017 and Certegy Check
Services business unit in North America during the third quarter of 2018.
Liquidity and Capital Resources
Cash Requirements
Our ongoing cash requirements include operating expenses, income taxes, tax receivable obligations, mandatory debt service payments, capital
expenditures, stockholder dividends, working capital and timing differences in settlement-related assets and liabilities, and may include discretionary debt
repayments, share repurchases and business acquisitions. Our principal sources of funds are cash generated by operations and borrowings, including the
capacity under our Revolving Credit Facility, the U.S. commercial paper program and the Euro-commercial paper program described in Note 12 of the Notes
to Consolidated Financial Statements.
As of December 31, 2019, we had cash and cash equivalents of $1.2 billion and debt of $20.2 billion, including the current portion, net of capitalized debt
issuance costs. Approximately $570 million of cash and cash equivalents is held by our foreign entities. The majority of our domestic cash and cash
equivalents represents net deposits-in-transit at the balance sheet dates and relates to daily settlement activity. We expect that cash and cash equivalents plus
cash flows from operations over the next 12 months will be sufficient to fund our operating cash requirements, capital expenditures and mandatory debt
service.
We currently expect to continue to pay quarterly dividends. However, the amount, declaration and payment of future dividends is at the discretion of our
Board of Directors and depends on, among other things, our investment opportunities, results of operations, financial condition, cash requirements, future
prospects, and other factors that may be considered relevant by our Board of Directors, including legal and contractual restrictions. Additionally, the payment
of cash dividends may be limited by covenants in certain debt agreements. A regular quarterly dividend of $0.35 per common share is payable on March 27,
2020 to shareholders of record as of the close of business on March 13, 2020.
On July 20, 2017, our Board of Directors approved a plan authorizing repurchases of up to $4.0 billion of our outstanding common stock in the open
market at prevailing market prices or in privately negotiated transactions through December 31, 2020. This share repurchase authorization replaced any
existing share repurchase authorization. Approximately $2.3 billion of plan capacity remained available for repurchases as of December 31, 2019.
Management temporarily suspended share repurchases as a result of the Worldpay transaction to accelerate debt repayment.
Cash Flows from Operations
Cash flows from operations were $2,410 million, $1,993 million and $1,741 million in 2019, 2018 and 2017, respectively. Our net cash provided by
operating activities consists primarily of net earnings, adjusted to add back depreciation and amortization. Cash flows from operations increased $417 million
in 2019 and $252 million in 2018. The 2019 increase in cash flows from operations is primarily due to increased cash flow due to the Worldpay acquisition,
partially offset by the timing of working capital and Worldpay acquisition transaction- and integration-related expenses. The 2018 increase in cash flows from
operations is primarily due to lower trade receivables from increased collections resulting from a reduction in days sales outstanding. These increases were
partially offset by U.S. federal estimated income tax payments normally due in the third and fourth quarters of 2017 that were paid during the first quarter of
2018 due to the Hurricane Irma Relief Program and timing of working capital.
Capital Expenditures and Other Investing Activities
Our principal capital expenditures are for software (purchased and internally developed) and additions to property and equipment. We invested
approximately $828 million, $622 million and $613 million in capital expenditures (excluding other financing obligations for certain hardware and software)
during 2019, 2018 and 2017, respectively. In 2020, we expect to
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continue investing in property and equipment, purchased software and internally developed software to support our core business initiatives. We expect to
invest a similar percentage of our 2020 revenue in capital expenditures as in previous years.
In 2019, we used $6,629 million of cash (net of cash acquired, including restricted cash) for the Worldpay acquisition. See Note 3 of the Notes to
Consolidated Financial Statements.
In 2017, cash flows from investing activities included proceeds from the sale of businesses and investments primarily relating to the sale of PS&E and
the Capco consulting and risk and compliance businesses.
Financing
For more information regarding the Company's debt and financing activity, see Note 12 of the Notes to Consolidated Financial Statements.
Contractual Obligations
FIS' long-term contractual obligations generally include its long-term debt, interest on long-term debt, lease payments on certain of its property and
equipment and payments for certain purchase commitments and other obligations. The following table summarizes FIS' significant contractual obligations
and commitments as of December 31, 2019 (in millions):
Payments Due in

Type of Obligation

Long-term debt (1)

Total

$

Interest (2)

17,516

$

Less than

1-3

3-5

1 Year

Years

Years

140

$

3,299

$

More than

3,708

5 Years

$

10,369

3,489

312

624

572

1,981

Operating leases

664

151

239

136

138

Purchase commitments (3)

807

355

285

166

1

Obligations under TRA (4)
Total

564
$

23,040

32
$

990

267
$

4,714

252
$

4,834

13
$

12,502

(1) The principal amounts assume no changes in currency rates for our notes denominated in Euro and GBP. See Note 12 of the Notes to Consolidated
Financial Statements for more details.
(2) The calculations above assume that (a) applicable margins and commitment fees remain constant; (b) all floating-rate debt is priced at the rates in effect
as of December 31, 2019; (c) no refinancing occurs at debt maturity; (d) only mandatory debt repayments are made; (e) no new hedging transactions are
effected; and (f) there are no currency effects.
(3) Includes obligations principally related to software, maintenance support, and telecommunication and network services as well as to third-party
processors to provide gateway authorization and other processing services.
(4) Obligation represents estimated Tax Receivable Agreement ("TRA") payments to Fifth Third Bank. See Note 16 of the Notes to Consolidated Financial
Statements for more details.
Off-Balance Sheet Arrangements
FIS does not have any off-balance sheet arrangements.
Recent Accounting Pronouncements
Recently Adopted Accounting Guidance
In February 2018, the FASB issued ASU No. 2018-02 ("ASU 2018-02"), Income Statement - Reporting Comprehensive Income (Topic 220):
Reclassification of Certain Tax Effects From Accumulated Other Comprehensive Income. ASU 2018-02 allows companies to elect whether to reclassify from
accumulated other comprehensive income to retained earnings the tax effects of items within accumulated other comprehensive income, referred to as
stranded tax effects, resulting from the Tax Cuts and Jobs Act. FIS adopted ASU 2018-02 on January 1, 2019, and did not elect to reclassify the income tax
effects of the Tax Cuts and Jobs Act from accumulated other comprehensive income to retained earnings. As a result, the adoption of this ASU did not have
an impact on the Company's Consolidated Financial Statements.
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In February 2016, the FASB issued ASU No. 2016-02, Leases (Topic 842), which requires lessees to recognize leases on the balance sheet and disclose
key information about leasing arrangements. Topic 842 was subsequently amended by ASU No. 2018-01, Land Easement Practical Expedient for Transition
to Topic 842; ASU No. 2018-10, Codification Improvements to Topic 842, Leases; ASU No. 2018-11, Targeted Improvements; ASU No. 2018-20, Leases
(Topic 842): Narrow-Scope Improvements for Lessors; and ASU No. 2019-1, Leases (Topic 842): Codification Improvements (collectively, the "new
standard"). The new standard establishes a right-of-use ("ROU") model that requires a lessee to recognize an ROU asset and lease liability on the balance
sheet for all leases with a term longer than 12 months. Leases are classified as finance or operating, with classification affecting the pattern and classification
of expense recognition in the income statement. Under the new standard, lessor accounting is largely unchanged.
The new standard is effective for public business entities on January 1, 2019, with early adoption permitted. A modified retrospective transition approach
is required, applying the new standard to all leases existing at the date of initial application. An entity may choose to use either (1) its effective date (the
"effective date method") or (2) the beginning of the earliest comparative period presented in the financial statements as its date of initial application. If an
entity chooses the second option, the transition requirements for existing leases also apply to leases entered into between the date of initial application and the
effective date. The entity must also recast its comparative period financial statements and provide the disclosures required by the new standard for the
comparative periods. FIS adopted the new standard effective January 1, 2019 using the effective date method. Consequently, financial information was not
updated and the disclosures required under the new standard were not provided for dates and periods before January 1, 2019.
The new standard provides several optional practical expedients in transition and for an entity's ongoing accounting. We elected the "package of practical
expedients," which permits us not to reassess under the new standard our prior conclusions about lease identification, lease classification and initial direct
costs. We also elected the practical expedient not to separate lease and non-lease components. We did not elect the use-of-hindsight practical expedient nor the
short-term lease recognition exemption.
The adoption of the new standard resulted in the recognition of operating lease ROU assets and lease liabilities on the Company's Condensed
Consolidated Balance Sheet of $442 million and $446 million, respectively, on January 1, 2019. The standard did not impact our results of operations or cash
flows. The Company's accounting for finance leases, which are immaterial, remained substantially unchanged.
Recent Accounting Guidance Not Yet Adopted
On August 29, 2018, the FASB issued ASU No. 2018-15 ("ASU 2018-15"), Intangibles-Goodwill and Other-Internal-Use Software (Subtopic 350-40):
Customer's Accounting for Implementation Costs Incurred in a Cloud Computing Arrangement That Is a Service Contract. This ASU clarifies that
implementation costs incurred by customers in cloud computing arrangements should be deferred and recognized over the term of the arrangement, if those
costs would be capitalized by the customer in a software licensing arrangement under the internal-use software guidance. The provisions in ASU 2018-15
should be applied either retrospectively or prospectively to all implementation costs incurred after the date of adoption. For public business entities, ASU
2018-15 is effective for annual periods beginning after December 15, 2019, and interim periods within those annual periods, with early adoption permitted.
We will prospectively adopt the new guidance effective January 1, 2020. We expect that the new guidance will not have a material impact on our consolidated
financial statements.
On June 16, 2016, the FASB issued ASU No. 2016-13 ("ASU 2016-13"), Financial Instruments - Credit Losses (Topic 326): Measurements on Credit
Losses of Financial Instruments. This ASU was subsequently amended by ASU No. 2018-19, Codification Improvements to Topic 326, Financial Instruments
- Credit Losses (collectively, "Topic 326"). The primary objectives of Topic 326 are to implement new methodology for calculating credit losses on financial
instruments, such as trade receivables, based on expected credit losses and to broaden the types of information companies must use when calculating the
estimated losses. Under current guidance, the credit losses are calculated based on multiple credit impairment objectives and recognition is delayed until the
loss is probable to occur. Under the new guidance, financial assets measured at amortized cost basis must be shown as the net amount expected to be
collected. The credit loss allowance is a contra-valuation account. The new guidance also applies to receivables arising from revenue transactions such as
contract assets. For public business entities, Topic 326 is effective for annual periods beginning after December 15, 2019, and interim periods within those
annual periods, with early adoption permitted. We will adopt the new standard effective January 1, 2020. We expect to apply a modified retrospective
transition approach with a cumulative effect adjustment recorded in retained earnings as of the beginning of the year of adoption. While we are continuing to
evaluate the impact, we expect that the new guidance will not have a material impact on our Consolidated Financial Statements.
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Item 7A.

Quantitative and Qualitative Disclosure About Market Risks

Market Risk
We are exposed to market risks primarily from changes in interest rates and foreign currency exchange rates. We periodically use certain derivative
financial instruments, including interest rate swaps and foreign currency forward contracts, to manage interest rate and foreign currency risk. We do not use
derivatives for trading purposes, to generate income or to engage in speculative activity.
Interest Rate Risk
In addition to existing cash balances and cash provided by operating activities, we use fixed-rate and variable-rate debt to finance our operations. We are
exposed to interest rate risk on these debt obligations and related interest rate swaps.
Our fixed-rate senior notes (as described in Note 12 of the Notes to Consolidated Financial Statements) represent the majority of our fixed-rate long-term
debt obligations as of December 31, 2019. The carrying value, excluding the fair value of the interest rate swap described below and unamortized discounts,
of these senior notes was $16.6 billion as of December 31, 2019. The fair value of these senior notes was approximately $17.5 billion as of December 31,
2019. The potential reduction in fair value of the fixed-rate senior notes from a hypothetical 10 percent increase in market interest rates would not be material
to the overall fair value of the debt.
Our variable-rate risk principally relates to borrowings under our U.S. commercial paper program, Euro-commercial paper program, Revolving Credit
Facility, Senior Euro Floating Rate Notes (as defined in Note 12 of the Notes to Consolidated Financial Statements) and an interest rate swap on our fixedrate long-term debt. At December 31, 2019, our weighted average cost of debt was 1.66% with a weighted average maturity of 6.2 years; 78% of our debt was
fixed-rate and the remaining 22% of our debt was variable-rate. A 100 basis point increase in the weighted average interest rate on our variable-rate debt
would have increased our 2019 interest expense by $45 million. We performed the foregoing sensitivity analysis based solely on the principal amount of our
variable-rate debt as of December 31, 2019. This sensitivity analysis does not take into account any changes that occurred in the prior 12 months or that may
take place in the next 12 months in the amount of our outstanding debt. Further, this sensitivity analysis assumes the change in interest rates is applicable for
an entire year. For comparison purposes, based on principal amounts of variable-rate debt outstanding as of December 31, 2018, and calculated in the same
manner as set forth above, an increase of 100 basis points in the weighted average interest rate would have increased our annual interest expense by
approximately $10 million.
As of December 31, 2019, the following interest rate swap converting the interest rate exposure on our Senior Euro Notes due July 2024 from fixed to
variable is outstanding (in millions):
Effective Date
December 21, 2018

Maturity Date
July 15, 2024

Notional
€

500

Bank pays

FIS pays

fixed rate of

variable rate of

1.100% 3-month Euribor + 0.878%

(1)

(1) 0.460% in effect as of December 31, 2019
We designated the interest rate swap as a fair value hedge for accounting purposes as described in Note 13 of the Notes to Consolidated Financial
Statements. A 100 basis point increase in the 3-month Euribor rate would increase our annual interest expense on this swap by approximately $6 million.
Foreign Currency Risk
We are exposed to foreign currency risks that arise from normal business operations. These risks include the translation of local currency balances of
foreign subsidiaries, transaction gains and losses associated with intercompany loans with foreign subsidiaries and transactions denominated in currencies
other than a location's functional currency. We manage the exposure to these risks through a combination of normal operating activities and the use of foreign
currency forward contracts and non-derivative and derivative investment hedges.
Our exposure to foreign currency exchange risks generally arises from our non-U.S. operations, to the extent they are conducted in local currency.
Changes in foreign currency exchange rates affect translations of revenue denominated in currencies other than the U.S. Dollar. During the years ended
December 31, 2019, 2018 and 2017, we generated approximately
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$1,852 million, $1,542 million and $1,821 million, respectively, in revenue denominated in currencies other than the U.S. Dollar. The major currencies to
which our revenue is exposed are the British Pound Sterling, Euro, Brazilian Real and Indian Rupee. A 10% move in average exchange rates for these
currencies (assuming a simultaneous and immediate 10% change in all of such rates for the relevant period) would have resulted in the following increase or
decrease in our reported revenue for the years ended December 31, 2019, 2018 and 2017 (in millions):
Currency

2019

Pound Sterling

$

2018

87

$

2017

34

$

41

Euro

31

30

33

Real

16

38

39

Rupee

11
$

Total increase or decrease

145

13
$

115

14
$

127

While our results of operations have been impacted by the effects of currency fluctuations, our international operations' revenue and expenses are
generally denominated in local currency, which reduces our economic exposure to foreign exchange risk in those jurisdictions.
Revenue included $70 million and $40 million of unfavorable foreign currency impact during 2019 and 2018, respectively, resulting from changes in the
U.S. Dollar. Net earnings attributable to FIS common stockholders included $2 million and $12 million of unfavorable foreign currency impact during 2019
and 2018, respectively, resulting from changes in the U.S. Dollar. For the full year of 2020, we do not expect a material impact to revenue due to foreign
currency translation, although the actual amount of impact is uncertain due to the many factors that affect exchange rates.
Our foreign exchange risk management policy permits the use of derivative instruments, such as forward contracts and options, to reduce volatility in our
results of operations and/or cash flows resulting from foreign exchange rate fluctuations. We do not enter into foreign currency derivative instruments for
trading purposes or to engage in speculative activity. We periodically enter into foreign currency forward contracts to hedge foreign currency exposure to
intercompany loans and other balance sheet items. During the second quarter of 2019, we entered into foreign currency forward contracts to reduce the
volatility in the Company's cash flows due to foreign exchange rate fluctuations during the period leading up to the Company's Euro- and Pound Sterlingdenominated debt issuances related to the Worldpay acquisition, as discussed in Note 13 of the Notes to Consolidated Financial Statements. The Company
also utilizes foreign currency denominated debt and cross-currency interest rate swaps designated as net investment hedges in order to reduce the volatility of
the net investment value of certain of its Euro and Pound Sterling functional subsidiaries (see Note 13 of the Notes to Consolidated Financial Statements).
51

Table of Contents

Item 8. Financial Statements and Supplementary Data
FIDELITY NATIONAL INFORMATION SERVICES, INC.
AND SUBSIDIARIES
INDEX TO FINANCIAL INFORMATION
Page
Number

Report of Independent Registered Public Accounting Firm on Internal Control over Financial Reporting

53

Report of Independent Registered Public Accounting Firm on the Consolidated Financial Statements

54

Consolidated Balance Sheets as of December 31, 2019 and 2018

56

Consolidated Statements of Earnings for the years ended December 31, 2019, 2018 and 2017

57

Consolidated Statements of Comprehensive Earnings for the years ended December 31, 2019, 2018 and 2017

58

Consolidated Statements of Equity for the years ended December 31, 2019, 2018 and 2017

59

Consolidated Statements of Cash Flows for the years ended December 31, 2019, 2018 and 2017

60

Notes to Consolidated Financial Statements

61

52

Table of Contents

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Stockholders and Board of Directors
Fidelity National Information Services, Inc.:
Opinion on Internal Control Over Financial Reporting
We have audited Fidelity National Information Services, Inc.'s and subsidiaries' (the Company) internal control over financial reporting as of December 31, 2019, based on
criteria established in Internal Control - Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission. In our opinion, the
Company maintained, in all material respects, effective internal control over financial reporting as of December 31, 2019, based on criteria established in Internal Control Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission.
We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the consolidated balance sheets of the
Company as of December 31, 2019 and 2018, the related consolidated statements of earnings, comprehensive earnings, equity, and cash flows for each of the years in the threeyear period ended December 31, 2019, and the related notes (collectively, the consolidated financial statements), and our report dated February 20, 2020 expressed an
unqualified opinion on those consolidated financial statements.
The Company acquired Worldpay, Inc. (Worldpay) during 2019, and management excluded from its assessment of the effectiveness of the Company's internal control over
financial reporting as of December 31, 2019, Worldpay's internal control over financial reporting. Our audit of internal control over financial reporting of the Company also
excluded an evaluation of the internal control over financial reporting of Worldpay. The acquired business represents approximately 73% of total assets, consisting principally
of goodwill and other intangible assets, and 18% of total revenue included in the consolidated financial statements of the Company as of and for the year ended December 31,
2019.
Basis for Opinion
The Company's management is responsible for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of internal control over
financial reporting, included in the accompanying Management's Report on Internal Control over Financial Reporting. Our responsibility is to express an opinion on the
Company’s internal control over financial reporting based on our audit. We are a public accounting firm registered with the PCAOB and are required to be independent with
respect to the Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the
PCAOB.
We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether effective internal control over financial reporting was maintained in all material respects. Our audit of internal control over financial reporting included obtaining an
understanding of internal control over financial reporting, assessing the risk that a material weakness exists, and testing and evaluating the design and operating effectiveness of
internal control based on the assessed risk. Our audit also included performing such other procedures as we considered necessary in the circumstances. We believe that our
audit provides a reasonable basis for our opinion.
Definition and Limitations of Internal Control Over Financial Reporting
A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation
of financial statements for external purposes in accordance with generally accepted accounting principles. A company’s internal control over financial reporting includes those
policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the
company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally accepted
accounting principles, and that receipts and expenditures of the company are being made only in accordance with authorizations of management and directors of the company;
and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a
material effect on the financial statements.
Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of effectiveness to
future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures
may deteriorate.
/s/ KPMG LLP
Jacksonville, Florida
February 20, 2020
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Stockholders and Board of Directors
Fidelity National Information Services, Inc.:
Opinion on the Consolidated Financial Statements
We have audited the accompanying consolidated balance sheets of Fidelity National Information Services, Inc. and subsidiaries (the Company) as of December 31, 2019 and
2018, the related consolidated statements of earnings, comprehensive earnings, equity, and cash flows for each of the years in the three‑year period ended December 31, 2019,
and the related notes (collectively, the consolidated financial statements). In our opinion, the consolidated financial statements present fairly, in all material respects, the
financial position of the Company as of December 31, 2019 and 2018, and the results of its operations and its cash flows for each of the years in the three‑year period ended
December 31, 2019, in conformity with U.S. generally accepted accounting principles.
We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the Company’s internal control over
financial reporting as of December 31, 2019, based on criteria established in Internal Control - Integrated Framework (2013) issued by the Committee of Sponsoring
Organizations of the Treadway Commission, and our report dated February 20, 2020 expressed an unqualified opinion on the effectiveness of the Company’s internal control
over financial reporting.
Change in Accounting Principle
As discussed in Note 2(o) to the consolidated financial statements, the Company has changed its method of accounting for leases as of January 1, 2019 due to the adoption of
Accounting Standards Codification Topic 842, Leases.
Acquisition of Worldpay, Inc.
As discussed in Note 3 to the consolidated financial statements, the Company acquired Worldpay, Inc. (Worldpay) on July 31, 2019.
Basis for Opinion
These consolidated financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on these consolidated financial
statements based on our audits. We are a public accounting firm registered with the PCAOB and are required to be independent with respect to the Company in accordance
with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.
We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the consolidated financial statements are free of material misstatement, whether due to error or fraud. Our audits included performing procedures to assess the risks of
material misstatement of the consolidated financial statements, whether due to error or fraud, and performing procedures that respond to those risks. Such procedures included
examining, on a test basis, evidence regarding the amounts and disclosures in the consolidated financial statements. Our audits also included evaluating the accounting
principles used and significant estimates made by management, as well as evaluating the overall presentation of the consolidated financial statements. We believe that our
audits provide a reasonable basis for our opinion.
Critical Audit Matters
The critical audit matters communicated below are matters arising from the current period audit of the consolidated financial statements that were communicated or required to
be communicated to the audit committee and that: (1) relate to accounts or disclosures that are material to the consolidated financial statements and (2) involved our especially
challenging, subjective, or complex judgments. The communication of critical audit matters does not alter in any way our opinion on the consolidated financial statements,
taken as a whole, and we are not, by communicating the critical audit matters below, providing separate opinions on the critical audit matters or on the accounts or disclosures
to which they relate.
Evaluation of software license revenue from arrangements with terms and conditions that are not standard
As discussed in Notes 2(p) and 4 to the consolidated financial statements, the Company enters into arrangements containing software licenses. Software license
revenue typically relates to the Company’s promise to provide the customer a right to use the Company’s intellectual property and is typically part of an offering of
multiple services. Offerings that contain software license components often contain non-standard terms and conditions and vary with regards to the number and type
of promises included and pricing.
We identified the evaluation of software license revenue from arrangements with terms and conditions that are not standard as a critical audit matter. Significant
auditor judgment was required to evaluate the Company's assessment of the impact on revenue recognition of certain terms and conditions that are unique to
individual contracts. Specifically, judgment was required to evaluate the Company's identification of performance obligations and determination of the corresponding
pattern of revenue recognition, particularly for new contracts or renewals with software license performance obligations.
The primary procedures performed to address this critical audit matter included the following. We tested certain internal controls over the Company's revenue
recognition process, including controls over the Company's assessment of contractual terms and conditions on software license revenue recognition. We tested certain
arrangements containing software license components by reading the underlying contracts and evaluating the Company's assessment of the contractual terms and
conditions in accordance
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with the revenue recognition requirements. Specifically, this included an evaluation of the Company's identification and assessment of terms and conditions that were
not standard that could give rise to additional performance obligations or different patterns of revenue recognition. We obtained external confirmation directly from
certain of the Company's customers and compared the key terms and conditions relevant to the Company's revenue recognition to the Company's written customer
agreement. Additionally, we tested a sample of individual software license revenue, and obtained the underlying contract and accounting analysis to evaluate the
identification of performance obligations and timing of software license revenue recognition.
Evaluation of the acquisition-date fair value of the customer relationship intangible assets and software assets acquired in the Worldpay transaction
As discussed in Note 3 to the consolidated financial statements, on July 31, 2019, the Company acquired Worldpay in a business combination. As a result of the
transaction, the Company acquired customer relationship intangible assets associated with the generation of future income from Worldpay's existing customers and
software assets associated with Worldpay's technology applications. The acquisition-date fair value for the customer relationship intangible assets and software assets
was $13.7 billion and $1.3 billion, respectively.
We identified the evaluation of the acquisition-date fair value of the customer relationship intangible assets and software assets acquired in the Worldpay transaction
as a critical audit matter. There was a high degree of subjectivity in evaluating the discounted cash flow model used to determine the acquisition-date fair value of the
customer relationship intangible assets and software assets. The discounted cash flow model included the internally-developed assumptions for which there was
limited observable market information, and the fair value of such assets could be sensitive to changes. The internally-developed assumptions for customer
relationship intangible assets included 1) forecasted revenue attributable to existing customer contracts and relationships, 2) estimated annual attrition, 3) forecasted
earnings before interest, taxes, depreciation and amortization (EBITDA) margin, and 4) weighted-average cost of capital (WACC), including estimated discount
rates. For software assets, the internally developed assumptions included 1) forecasted revenue attributable to software assets, including obsolescence rates, 2)
estimated royalty rates, and 3) WACC, including estimated discount rates.
The primary procedures we performed to address this critical audit matter included the following. We tested certain internal controls over the Company's acquisitiondate valuation process, including controls over the development of the above assumptions. We compared the Company's estimates of 1) forecasted revenue, including
obsolescence rates on software assets, and forecasted EBITDA margin to Worldpay's historical actual results and to the Company's peers and industry reports, 2)
forecasted annual attrition to Worldpay's historical customer attrition data and industry data and 3) royalty rates to third-party royalty rates of similar software
licenses. We assessed the assumptions for comparison to those of a market participant, including consideration of recent similar market transactions. In addition, we
involved valuation professionals with specialized skills and knowledge, who assisted in:
•

evaluating the Company's determined WACC by comparing relevant inputs to independent market data for the Company's peers,

•

evaluating the Company's discount rates, by comparing them against a discount rate range that was independently developed using publicly available market data
for comparable entities,

•

evaluating the Company's selected royalty rates, by comparing them against a royalty rate range that was independently developed using publicly available
market data for comparable licensing activities, and

•

testing the Company's model utilized to estimate the fair value of the customer relationship intangible assets and software assets using the Company's cash flow
forecasts and discount rates.

/s/ KPMG LLP
We have served as the Company's auditor since 2004.
Jacksonville, Florida
February 20, 2020
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FIDELITY NATIONAL INFORMATION SERVICES, INC.
AND SUBSIDIARIES
Consolidated Balance Sheets
December 31, 2019 and 2018
(In millions, except per share amounts)
2019

2018

ASSETS
Current assets:
Cash and cash equivalents

$

1,152

$

703

Settlement deposits and merchant float

2,882

700

Trade receivables, net

3,242

1,472

Contract assets

124

123

Settlement receivables

647

281

Other receivables

337

166

Prepaid expenses and other current assets

308

288

8,692

3,733

Total current assets
Property and equipment, net

900

587

Goodwill

52,242

13,545

Intangible assets, net

15,798

3,132

Software, net

3,204

1,795

Other noncurrent assets

2,303

503

Deferred contract costs, net

667

Total assets

475

$

83,806

$

23,770

$

2,374

$

1,099

LIABILITIES AND EQUITY
Current liabilities:
Accounts payable, accrued and other liabilities
Settlement payables
Deferred revenue
Short-term borrowings
Current portion of long-term debt

4,228

972

817

739

2,823

267

140

48

10,382

3,125

17,229

8,670

Deferred income taxes

4,281

1,360

Other noncurrent liabilities

2,406

326

52

67

34,350

13,548

—

—

6

4

45,358

10,800

4,161

4,528

Total current liabilities
Long-term debt, excluding current portion

Deferred revenue
Total liabilities
Equity:
FIS stockholders’ equity:
Preferred stock, $0.01 par value, 200 shares authorized, none issued and outstanding as of December 31, 2019 and 2018
Common stock, $0.01 par value, 750 and 600 shares authorized, 615 and 433 shares issued as of
December 31, 2019 and 2018, respectively
Additional paid in capital
Retained earnings
Accumulated other comprehensive earnings (loss)

(33)

(430)

Treasury stock, $0.01 par value, less than 1 and 106 common shares as of December 31, 2019 and 2018, respectively, at cost

(52)

(4,687)

Total FIS stockholders' equity

49,440

Noncontrolling interest
Total equity
$

Total liabilities and equity
The accompanying notes are an integral part of these consolidated financial statements.
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FIDELITY NATIONAL INFORMATION SERVICES, INC.
AND SUBSIDIARIES
Consolidated Statements of Earnings
Years Ended December 31, 2019, 2018 and 2017
(In millions, except per share amounts)
2019

Revenue (for related party activity, see Note 18)

$

Cost of revenue (for related party activity, see Note 18)
Gross profit
Selling, general and administrative expenses (for related party activity, see Note 18)
Asset impairments

2018

10,333

$

2017

8,423

$

8,668

6,610

5,569

5,794

3,723

2,854

2,874

2,667

1,301

1,442

87

95

—

969

1,458

1,432

Interest income

52

17

22

Interest expense

(389)

(314)

(359)

Other income (expense), net

(219)

(57)

(119)

(354)

(456)

Operating income
Other income (expense):

Total other income (expense), net

(556)

Earnings before income taxes and equity method investment earnings (loss)
Provision (benefit) for income taxes

413

1,104

100

208

Equity method investment earnings (loss)

(10)

(15)

Net earnings

303

881

Net (earnings) loss attributable to noncontrolling interest

(5)

976
(321)
(3)
1,294

(35)

(33)

Net earnings attributable to FIS common stockholders

$

298

$

846

$

1,261

Net earnings per share-basic attributable to FIS common stockholders

$

0.67

$

2.58

$

3.82

445

Weighted average shares outstanding-basic
$

Net earnings per share-diluted attributable to FIS common stockholders

0.66
451

Weighted average shares outstanding-diluted
The accompanying notes are an integral part of these consolidated financial statements.
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FIDELITY NATIONAL INFORMATION SERVICES, INC.
AND SUBSIDIARIES
Consolidated Statements of Comprehensive Earnings
Years Ended December 31, 2019, 2018 and 2017
(In millions)
2019

Net earnings

$

2018

303

$

2017

881

$ 1,294

Other comprehensive earnings (loss), before tax:
Unrealized gain (loss) on derivatives

$

(17)

Adjustment for (gain) loss reclassified to net earnings

$

2

—

$

(28)

—

—

Unrealized gain (loss) on derivatives, net

(15)

—

(28)

Foreign currency translation adjustments

646

(120)

23

Minimum pension liability adjustments

(38)

Other comprehensive earnings (loss), before tax

5

593

Provision for income tax expense (benefit) related to items of other
comprehensive earnings

196
$

Other comprehensive earnings (loss), net of tax

(8)

(115)

(13)

1

397

397

Comprehensive earnings

$

(11)

(116)

(116)

700

765

$

(2)

(2)
1,292

Net (earnings) loss attributable to noncontrolling interest

(5)

(35)

(33)

Other comprehensive (earnings) loss attributable to noncontrolling interest

—

18

1

748

$ 1,260

$

Comprehensive earnings attributable to FIS common stockholders
The accompanying notes are an integral part of these consolidated financial statements.
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FIDELITY NATIONAL INFORMATION SERVICES, INC.
AND SUBSIDIARIES
Consolidated Statements of Equity
Years ended December 31, 2019, 2018 and 2017
(In millions, except per share amounts)
Amount
FIS Stockholders
Accumulated
Number of shares

Balances, December 31, 2016
Issuance of restricted stock

Additional

Common

Treasury

shares

shares

431
1

Common
stock

(103)

$

other

paid in

Retained

capital
4

—

—

$

10,380

earnings
$

3,233

comprehensive

Treasury

earnings (loss)
$

(331)

Noncontrolling

stock
$ (3,611)

Total

interest
$

equity

104

$

9,779

—

—

—

—

—

—
210

Exercise of stock options

—

5

—

73

—

—

137

—

Treasury shares held for taxes due upon exercise of stock options

—

—

—

(28)

—

—

(25)

—

(53)

Purchases of treasury stock

—

(1)

—

—

—

—

(105)

—

(105)

Stock-based compensation

—

—

—

109

—

—

—

—

109

Cash dividends declared ($1.16 per share) and other distributions

—

—

—

—

(385)

—

—

(27)

(412)

Net earnings

—

—

—

—

1,261

—

—

33

Other comprehensive earnings (loss), net of tax

—

—

—

—

—

(1)

—

(1)

432

(99)

Balances, December 31, 2017
Issuance of restricted stock

$

4

$

10,534

$

4,109

$

(332)

$ (3,604)

$

109

1,294
(2)
$ 10,820

1

—

—

—

—

—

—

—

—

Exercise of stock options

—

4

—

135

—

—

155

—

290

Treasury shares held for taxes due upon exercise of stock options

—

—

—

(10)

—

—

(22)

—

(32)

Purchases of treasury stock

—

(11)

—

—

—

—

(1,216)

—

(1,216)

Stock-based compensation

—

—

—

84

—

—

—

—

84

Cash dividends declared ($1.28 per share) and other distributions

—

—

—

—

(422)

—

—

(29)

(451)

Brazilian Venture divestiture

—

—

—

57

—

—

—

(90)

(33)

Other

—

—

—

—

(5)

—

—

—

(5)

Net earnings

—

—

—

—

846

—

—

35

881

Other comprehensive earnings (loss), net of tax

—

—

—

—

—

(98)

—

(18)

(116)

Balances, December 31, 2018

433

(106)

7

$ 10,222

Worldpay acquisition

180

109

2

34,040

—

—

5,042

11

39,095

1

—

—

—

—

—

2

—

2

117

163

Issuance of restricted stock
Exercise of stock options

$

4

$

10,800

$

4,528

$

(430)

$ (4,687)

$

1

1

—

—

—

46

—

Treasury shares held for taxes due upon exercise of stock options

—

—

—

(1)

—

—

(55)

—

(56)

Purchases of treasury stock

—

(4)

—

—

—

—

(400)

—

(400)

Stock-based compensation

—

—

—

402

—

—

—

—

402

Cash dividends declared ($1.40 per share) and other distributions

—

—

—

—

(658)

—

—

(7)

(665)

Other

—

—

—

—

(7)

—

—

—

Net earnings

—

—

—

—

—

—

5

—

—

615

—

Other comprehensive earnings (loss), net of tax
Balances, December 31, 2019
The accompanying notes are an integral part of these consolidated financial statements.
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—
$

6

298

—
$

45,358

—
$

4,161

397
$

(33)

—
$

(52)

$

(7)
303

—

397

16

$ 49,456
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FIDELITY NATIONAL INFORMATION SERVICES, INC.
AND SUBSIDIARIES
Consolidated Statements of Cash Flows
Years ended December 31, 2019, 2018 and 2017
(In millions)

2019

2018

2017

Cash flows from operating activities:
Net earnings

$

303

$

881

$

1,294

Adjustment to reconcile net earnings to net cash provided by operating activities:
Depreciation and amortization

2,444

1,420

1,366

24

17

19

(125)

—

—

Asset impairments

87

95

—

Loss (gain) on sale of businesses, investments and other

18

50

(62)
196

Amortization of debt issue costs
Acquisition-related financing foreign exchange

Loss on extinguishment of debt

217

1

Stock-based compensation

402

84

107

(109)

(116)

(985)

(161)

78

(232)

Deferred income taxes
Net changes in assets and liabilities, net of effects from acquisitions and foreign currency:
Trade and other receivables
Contract assets

17

(20)

62

Settlement activity

(165)

9

(51)

Prepaid expenses and other assets

(129)

4

(2)

Deferred contract costs

(379)

(248)

40

(100)

67

(74)

(162)

115

Deferred revenue
Accounts payable, accrued liabilities, and other liabilities
Net cash provided by operating activities

2,410

(153)

1,993

1,741

Cash flows from investing activities:
Additions to property and equipment

(200)

(127)

(145)

Additions to software

(628)

(495)

(468)

Acquisitions, net of cash acquired

(6,632)

Net proceeds from sale of businesses and investments

—

49

Other investing activities, net
Net cash provided by (used in) investing activities

—

(16)

(90)

(30)

(7,501)

(668)

1,307
(4)
690

Cash flows from financing activities:
Borrowings
Repayment of borrowings and other financing obligations
Debt issuance costs
Proceeds from exercise of stock options

33,352

26,371

9,615

(24,672)

(26,148)

(11,689)

(101)

(30)

(13)

161

288

208

Treasury stock activity

(453)

(1,255)

(153)

Dividends paid

(656)

(421)

(385)

—

(26)

(23)

Distribution to Brazilian Venture partner
Other financing activities, net

(50)

Net cash provided by (used in) financing activities
Effect of foreign currency exchange rate changes on cash
Net increase (decrease) in cash and cash equivalents
Cash and cash equivalents, beginning of year

(15)

(40)

7,581

(1,236)

(2,480)

18

(51)

31

2,508

38

(18)

703

665

683

$

3,211

$

703

$

665

Cash paid for interest

$

332

$

298

$

354

Cash paid for income taxes

$

321

$

503

$

545

Cash and cash equivalents, end of year (see Note 2(b))
Supplemental cash flow information:

The accompanying notes are an integral part of these consolidated financial statements.
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FIDELITY NATIONAL INFORMATION SERVICES, INC.
AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Unless stated otherwise or the context otherwise requires, all references to "FIS," "we," the "Company" or the "registrant" are to Fidelity National
Information Services, Inc., a Georgia corporation, and its subsidiaries.
(1) Basis of Presentation
FIS is a leading provider of technology solutions for merchants, banks and capital markets firms globally.
On March 17, 2019, FIS, Wrangler Merger Sub, Inc., a wholly owned subsidiary of FIS ("Merger Sub"), and Worldpay, Inc. ("Worldpay") entered into an
Agreement and Plan of Merger (the "merger agreement") pursuant to which Merger Sub would merge with and into Worldpay (the "merger"), with Worldpay
surviving the merger and becoming a wholly owned subsidiary of FIS (collectively, the "Worldpay acquisition"). On July 31, 2019, FIS completed the
acquisition of Worldpay, and Worldpay's results of operations and financial position are included in the Consolidated Financial Statements from and after the
date of acquisition.
As a result of the Company's acquisition of Worldpay, the Company reorganized its reportable segments and recast all prior-period segment information
presented to align with the new reportable segments. The new segments are Merchant Solutions, Banking Solutions, and Capital Market Solutions, which are
organized based on the markets and clients served aligned with the solutions they provide, as well as the Corporate and Other segment (see Note 22).
(2)

Summary of Significant Accounting Policies
The following describes the significant accounting policies of the Company used in preparing the accompanying Consolidated Financial Statements.

(a)

Principles of Consolidation

The Consolidated Financial Statements include the accounts of FIS, its wholly-owned subsidiaries and subsidiaries that are majority-owned. All
significant intercompany profits, transactions and balances have been eliminated in consolidation.
(b)

Cash and Cash Equivalents

The Company considers all cash on hand, money market funds and other highly liquid investments with original maturities of three months or less to be
cash and cash equivalents. As part of the Company's payment processing business, the Company provides cash settlement services to financial institutions
and state and local governments. These services involve the movement of funds between the various parties associated with automated teller machines
("ATM"), point-of-sale or electronic benefit transactions ("EBT"), and this activity results in a balance due to the Company at the end of each business day
that it recoups over the next few business days. The in-transit balances due to the Company are included in Cash and cash equivalents on the Consolidated
Balance Sheets. The carrying amounts reported in the Consolidated Balance Sheets for these instruments approximate their fair value. The Company records
restricted cash in captions other than Cash and cash equivalents in the Consolidated Balance Sheets. The reconciliation between Cash and cash equivalents in
the Consolidated Balance Sheets and the Consolidated Statements of Cash Flows is as follows (in millions):
December 31.
2019

Cash and cash equivalents on the Consolidated Balance Sheets

$

Merchant float restricted cash (in Settlement deposits and merchant float) (see Note 2(f))

2018

1,152

$

1,519

Other restricted cash (in Other noncurrent assets) (see Note 11)

—

540

Total Cash and cash equivalents per the Consolidated Statements of Cash Flows
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$

3,211

703
—

$

703
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FIDELITY NATIONAL INFORMATION SERVICES, INC.
AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Continued)

(c)

Fair Value Measurements

Fair Value of Assets Acquired and Liabilities Assumed in Business Combinations
FASB Accounting Standards Codification ("ASC") Topic 805, Business Combinations, requires an acquirer to recognize, separately from goodwill, the
identifiable assets acquired, liabilities assumed, and any noncontrolling interest in the acquiree, and to measure these items generally at their acquisition date
fair values. Goodwill is recorded as the residual amount by which the purchase price exceeds the fair value of the net assets acquired. Fair values are
determined using the framework outlined below under Fair Value Hierarchy and the methodologies addressed in the individual subheadings. If the initial
accounting for a business combination is incomplete by the end of the reporting period in which the combination occurs, we are required to report provisional
amounts in the financial statements for the items for which the accounting is incomplete. Adjustments to provisional amounts initially recorded that are
identified during the measurement period are recognized in the reporting period in which the adjustment amounts are determined. This includes any effect on
earnings of changes in depreciation, amortization, or other income effects as a result of the change to the provisional amounts, calculated as if the accounting
had been completed at the acquisition date. During the measurement period, we are also required to recognize additional assets or liabilities if new
information is obtained about facts and circumstances that existed as of the acquisition date that, if known, would have resulted in the recognition of those
assets and liabilities as of that date. The measurement period ends the sooner of one year from the acquisition date or when we receive the information we
were seeking about facts and circumstances that existed as of the acquisition date or learn that more information is not obtainable. Contingent consideration
liabilities or receivables recorded in connection with business acquisitions must also be adjusted for changes in fair value until settled.
Fair Value of Financial Instruments
The carrying amounts reported in the Consolidated Balance Sheets for receivables, accounts payable, and short-term borrowings approximate their fair
values because of their immediate or short-term maturities. The fair value of the Company's long-term debt is based on quoted prices of our senior notes and
trades of our debt in close proximity to year end, which are considered Level 2-type measurements. The Company also holds, or has held, certain derivative
instruments, specifically interest rate swaps and foreign currency exchange forward contracts, which are also valued using Level 2-type measurements. These
estimates are subjective in nature and involve uncertainties and significant judgment in the interpretation of current market data. Therefore, the values
presented are not necessarily indicative of amounts the Company could realize or settle currently.
Fair Value Hierarchy
The authoritative accounting literature defines fair value, establishes a framework for measuring fair value, and establishes a fair value hierarchy based
on the quality of inputs used to measure fair value.
The fair value hierarchy includes three levels that are based on the priority of the inputs to the valuation technique. The fair value hierarchy gives the
highest priority to quoted prices in active markets for identical assets or liabilities (Level 1 measurements) and the lowest priority to unobservable inputs
(Level 3 measurements). If the inputs used to measure the fair value fall within different levels of the hierarchy, the categorization is based on the lowest level
input that is significant to the fair value measurement of the asset or liability. The three levels of the fair value hierarchy are described below.
Level 1. Inputs to the valuation methodology are unadjusted quoted prices for identical assets or liabilities in active markets.
Level 2. Inputs to the valuation methodology include the following:
•
•
•
•

Quoted prices for similar assets or liabilities in active markets;
Quoted prices for identical or similar assets or liabilities in inactive markets;
Inputs other than quoted prices that are observable for the asset or liability;
Inputs that are derived principally from or corroborated by observable market data by correlation or other means.
62

Table of Contents

FIDELITY NATIONAL INFORMATION SERVICES, INC.
AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Continued)
If the asset or liability has a specified (contractual) term, the Level 2 input must be observable for substantially the full term of the asset or liability.
Level 3. Inputs to the valuation methodology are unobservable and significant to the fair value measurement. Unobservable inputs are inputs that reflect
the reporting entity's own assumptions about the assumptions market participants would use in pricing the asset or liability developed based on the best
information available in the circumstances.
(d)

Derivative Financial Instruments

The Company accounts for derivative financial instruments in accordance with FASB ASC Topic 815, Derivatives and Hedging. This guidance
establishes accounting and reporting for derivative instruments, including certain derivative instruments embedded in other contracts, and for hedging
activities. All derivatives, whether designated in hedging relationships or not, are required to be recorded on the Consolidated Balance Sheets at fair value.
During 2019, the Company entered into foreign currency forward contracts as well as treasury lock and interest rate swap contracts to reduce the volatility in
the Company's cash flows during the period leading up to the Company's debt issuances related to the Worldpay transaction. The Company designated these
treasury lock and interest rate swap contracts as cash flow hedges. During 2019 and 2018, the Company used cross-currency interest rate swaps to engage in
hedging activities relating to its investment in foreign currency denominated operations. The Company designated these interest rate swaps as net investment
hedges. Also during 2018, the Company used an interest rate swap to engage in hedging activities relating to changes in fair value of its foreign currency
denominated debt. The Company designated this interest rate swap as a fair value hedge. During 2017, the Company engaged in hedging activities relating to
its variable-rate debt through the use of interest rate swaps. The Company designated these interest rate swaps as cash flow hedges. The estimated fair values
of the derivative instruments are determined using Level 2-type measurements. The derivative instruments are recorded at fair value as assets or liabilities and
are included in the accompanying Consolidated Balance Sheets in Prepaid expenses and other current assets; Other noncurrent assets; Accounts payable,
accrued and other liabilities; or Other noncurrent liabilities, as appropriate. Changes in fair value are recorded as a component of Accumulated other
comprehensive earnings (loss), net of tax, for all derivative instruments except the fair value hedge, which is recorded as an adjustment to long-term debt, and
the foreign currency forward contracts, which are recorded through Other income (expense), net. The amounts included in Accumulated other comprehensive
earnings (loss) for the cash flow hedges are recorded in interest expense as yield adjustments over the periods in which the related interest payments that were
hedged are made. See Notes 13 and 20 for additional details.
The Company also utilizes foreign currency denominated debt as non-derivative net investment hedges in order to reduce the volatility of the net
investment value of its foreign currency denominated operations. The change in fair value of the net investment hedges due to remeasurement of the effective
portion, net of tax, is recorded as a component of Accumulated other comprehensive earnings (loss). The ineffective portion of these hedging instruments
impacts net earnings when the ineffectiveness occurs.
The Company also has used foreign currency forward contracts to manage our exposure to fluctuations in costs caused by variations in Indian Rupee
("INR") exchange rates. These INR forward contracts, which were terminated in 2017, were designated as cash flow hedges. The Company had no
ineffectiveness related to its use of foreign currency forward contracts in connection with INR cash flow hedges.
(e)

Trade Receivables

A summary of trade receivables, net, as of December 31, 2019 and 2018 is as follows (in millions):
2019

Trade receivables

$

Allowance for doubtful accounts

2018

3,302

$

(60)
$

Total Trade receivables, net

3,242

1,489
(17)

$

1,472

The Company records allowance for doubtful accounts when it is probable that a trade receivable balance will not be collected. The Company writes-off
a trade receivable balance when the likelihood of collection is considered remote.
A summary roll forward of the allowance for doubtful accounts for 2019, 2018 and 2017 is as follows (in millions):
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Allowance for doubtful accounts as of December 31, 2016

$

Bad debt expense

(41)
(26)

Write-offs, net of recoveries

4

Allowance for doubtful accounts as of December 31, 2017

(63)

Bad debt expense

(13)

Write-offs, net of recoveries
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Allowance for doubtful accounts as of December 31, 2018

(17)

Bad debt expense

(53)

Write-offs, net of recoveries

15

Foreign currency adjustments

(5)
$

Allowance for doubtful accounts as of December 31, 2019

(f)

(60)

Settlement Activity and Merchant Float

The payment solution services that give rise to the settlement balances described below are separate and distinct from those settlement activities referred
to under (b) Cash and Cash Equivalents, where the services we provide primarily facilitate the movement of funds.
Banking Solutions
We manage certain payment services and programs and wealth management processes for our clients that require us to hold and manage client cash
balances used to fund their daily settlement activity. Settlement deposits represent funds we hold that were drawn from our clients to facilitate settlement
activities. Settlement receivables represent amounts funded by us. Settlement payables consist of settlement deposits from clients, settlement payables to third
parties or clients, and outstanding checks related to our settlement activities for which the right of offset does not exist or we do not intend to exercise our
right of offset. Our accounting policy for such outstanding checks is to include them in Settlement payables on the Consolidated Balance Sheets and operating
cash flows on the Consolidated Statements of Cash Flows.
Merchant Solutions
Settlement deposits and merchant float, Settlement receivables, and Settlement payables represent intermediary balances arising from the settlement
process which involves the transferring of funds between card issuers, merchants and various banks and financial institutions ("Sponsoring Members"). Funds
are processed under two models, a sponsorship model and a direct member model. In the U.S., the Company operates under the sponsorship model, and
outside the U.S., the Company operates under the direct membership model.
Under the sponsorship model, in order for the Company to provide electronic payment processing services, Visa, MasterCard and other payment
networks require sponsorship by a member clearing bank. The Company has an agreement with Sponsoring Members to provide sponsorship services to the
Company. Under the sponsorship agreements the Company is registered as a Visa Third-Party Agent and a MasterCard Service Provider. The sponsorship
services allow us to route transactions under the Sponsoring Members' membership to clear card transactions through Visa, MasterCard and other networks.
Under this model, the standards of the payment networks restrict us from performing funds settlement and as such require that these funds be in the
possession of the Sponsoring Member until the merchant is funded. Accordingly, settlement receivables and settlement payables resulting from the
submission of settlement files to the network or cash received from the network in advance of funding the network are the responsibility of the Sponsoring
Member and are not recorded on the Company's Consolidated Balance Sheets.
Settlement receivables and settlement payables are also recorded in the U.S. as a result of intermediary balances due to/from the Sponsoring Member.
The Company receives funds from certain networks which are owed to the Sponsoring Member for settlement. In other cases the Company transfers funds to
the Sponsoring Member for settlement in advance of receiving funds from the network. These timing differences result in settlement receivables and
settlement payables. The amounts are
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generally collected or paid the following one to three business days. Additionally, U.S. settlement receivables and settlement payables arise related to
interchange expenses, merchant reserves and exception items.
Under the direct membership model, the Company is a direct member in Visa, MasterCard and other payment networks as third party sponsorship to the
networks is not required. This results in the Company performing settlement between the networks and the merchant and requires adherence to the standards
of the payment networks in which the Company is a direct member. Settlement deposits and merchant float, settlement receivables and settlement payables
result when the Company submits the merchant file to the network or when funds are received by the Company in advance of paying the funds to the
merchant. The amounts are generally collected or paid the following one to three business days.
Under the direct membership model, merchant float represents cash balances the Company holds on behalf of merchants when the incoming amount from
the card networks precedes when the funding to merchants falls due. Merchant float funds held in segregated accounts in a fiduciary capacity are considered
restricted cash (see Note 2(b)).
(g)

Contract Related Balances

The payment terms and conditions in our customer contracts may vary. In some cases, customers pay in advance of our delivery of solutions or services;
in other cases, payment is due as services are performed or in arrears following the delivery of the solutions or services. Differences in timing between
revenue recognition and invoicing result in accrued trade receivables, contract assets, or deferred revenue on our Consolidated Balance Sheets. Receivables
are accrued when revenue is recognized prior to invoicing but the right to payment is unconditional (i.e., only the passage of time is required). This occurs
most commonly when software term licenses recognized at a point in time are paid for periodically over the license term. Contract assets result when amounts
allocated to distinct performance obligations are recognized when or as control of a solution or service is transferred to the customer but invoicing is
contingent on performance of other performance obligations or on completion of contractual milestones. Contract assets are transferred to receivables when
the rights become unconditional, typically upon invoicing of the related performance obligations in the contract or upon achieving the requisite project
milestone. Deferred revenue results from customer payments in advance of our satisfaction of the associated performance obligation(s) and relates primarily
to prepaid maintenance or other recurring services. Deferred revenue is relieved as revenue is recognized. Contract assets and deferred revenue are reported
on a contract-by-contract basis at the end of each reporting period. Changes in the contract assets and deferred revenue balances for the years ended
December 31, 2019 and 2018 were not materially impacted by any factors other than those described above. Also, in some cases, signing bonuses are paid or
credits are offered to customers in connection with the origination or renewal of customer contracts. These incentives are recorded as Other noncurrent assets
on our Consolidated Balance Sheets and amortized on a straight-line basis as a reduction of revenue over the lesser of the useful life of the solution or the
expected customer relationship period for new contracts or over the contract period for renewal contracts.
(h)

Goodwill

Goodwill represents the excess of cost over the fair value of identifiable assets acquired and liabilities assumed in business combinations. FASB ASC
Topic 350, Intangibles - Goodwill and Other, requires that goodwill and other intangible assets with indefinite useful lives not be amortized, but rather be
tested for impairment annually, or more frequently if circumstances indicate potential impairment. The guidance allows an entity first to assess qualitatively
whether it is more likely than not that a reporting unit's carrying amount exceeds its fair value, referred to as "step zero." If an entity concludes that it is more
likely than not that a reporting unit's fair value is less than its carrying amount (that is, a likelihood of more than 50 percent), the "step one" quantitative
assessment must be performed for that reporting unit. FASB ASC Topic 350 provides examples of events and circumstances that should be considered in
performing the step zero qualitative assessment, including macroeconomic conditions, industry and market considerations, cost factors, overall financial
performance, events affecting a reporting unit or the entity as a whole and a sustained decrease in share price.
In applying the quantitative analysis, we determine the fair value of our reporting units based on a weighted average of multiple valuation techniques,
principally a combination of an income approach and a market approach, which are Level 3- and Level 2-type measurements. The income approach calculates
a value based upon the present value of estimated future cash flows, while the market approach uses earnings multiples of similarly situated guideline public
companies. If the fair value of a reporting unit exceeds the carrying value of the reporting unit's net assets, goodwill is not impaired and further testing is not
required.
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The Company assesses goodwill for impairment on an annual basis during the fourth quarter or more frequently if circumstances indicate potential
impairment. For each of 2019, 2018, and 2017, we began our assessment with the step zero qualitative assessment. In performing the step zero qualitative
assessment for each year, examining those factors most likely to effect our valuations, we concluded that it remained more likely than not that the fair value of
each of our reporting units continued to exceed their carrying amounts. Consequently, we did not perform a step one quantitative assessment for the purpose
of our annual impairment test in any year presented in these financial statements.
(i)

Long-Lived Assets

Long-lived assets and intangible assets with finite useful lives are reviewed for impairment whenever events or changes in circumstances indicate that the
carrying amount of an asset may not be recoverable. Recoverability of assets to be held and used is measured by comparison of the carrying amount of an
asset to estimated undiscounted future cash flows expected to be generated by the asset, which are Level 3-type measurements. If the carrying amount of an
asset exceeds its estimated future cash flows, an impairment charge is recognized in the amount by which the carrying amount of the asset exceeds the fair
value of the asset.
(j)

Intangible Assets

The Company has intangible assets that consist primarily of customer relationships and trademarks (i.e., a collective term for trademarks, trade names,
and related intellectual property rights) that are recorded in connection with acquisitions at their fair value based on the results of valuation analyses.
Customer relationships and trademarks acquired in business combinations are generally valued using the multi-period excess earnings method and relieffrom-royalty method, respectively, which are Level 3-type measurements. Customer relationships are amortized over their estimated useful lives using an
accelerated method that takes into consideration expected customer attrition rates up to a 10-year period. Trademarks determined to have indefinite lives are
not amortized. Trademarks with finite lives are amortized over periods ranging up to five years. Intangible assets with finite lives (principally customer
relationships and certain trademarks) are reviewed for impairment in accordance with FASB ASC Subtopic 360-10-35, Impairment or Disposal of Long-Lived
Assets, while certain trademarks determined to have indefinite lives are reviewed for impairment at least annually in accordance with FASB ASC Topic 350.
Similar to the guidance for goodwill, ASC Topic 350 allows an organization to first perform a qualitative assessment of whether it is more likely than not that
an indefinite-lived intangible asset has been impaired.
The Company assesses indefinite-lived intangible assets for impairment on an annual basis during the fourth quarter or more frequently if circumstances
indicate potential impairment. For each of 2019, 2018 and 2017, we performed a qualitative assessment examining those factors most likely to affect our
valuations and concluded that it is more likely than not that our indefinite-lived intangible assets were not impaired. Consequently, we did not perform a
quantitative impairment assessment for the purpose of our annual impairment tests for 2019, 2018 and 2017.
(k)

Software

Software includes software acquired in business combinations, purchased software and capitalized software development costs. Software acquired in
business combinations is generally valued using the relief-from-royalty method, a Level 3-type measurement. Purchased software is recorded at cost and
amortized using the straight-line method over its estimated useful life and software acquired in business combinations is recorded at its fair value and
amortized using straight-line or accelerated methods over its estimated useful life, ranging from one to 10 years.
The capitalization of software development costs is governed by FASB ASC Subtopic 985-20 if the software is to be sold, leased or otherwise marketed,
or by FASB ASC Subtopic 350-40 if the software is for internal use. After the technological feasibility of the software has been established (for software to be
marketed) or at the beginning of application development (for internal-use software), software development costs, which primarily include salaries and related
payroll costs and costs of independent contractors incurred during development, are capitalized. Research and development costs incurred prior to the
establishment of technological feasibility (for software to be marketed) or prior to application development (for internal-use software), are expensed as
incurred. Software development costs are amortized on a product-by-product basis commencing on the date of general release (for software to be marketed)
or the date placed in service (for internal-use software). Software development costs for software to be marketed are amortized using the greater of (1) the
straight-line method over its estimated useful life, which ranges from three to 10 years, or (2) the ratio of current revenue to total anticipated revenue over its
useful life. The Company assesses the recorded value of software to be marketed for impairment on a regular basis by comparing the
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carrying value to the estimated future cash flows to be generated by the underlying software asset (i.e., a net realizable value analysis) and reviews internaluse software for recoverability pursuant to long-lived asset guidance discussed above.
(l)

Deferred Contract Costs

The Company incurs costs as a result of both the origination and fulfillment of our contracts with customers. Origination costs relate primarily to the
payment of sales commissions that are directly related to sales transactions. Fulfillment costs include the cost of implementation services related to software
as a service ("SaaS") and other cloud-based arrangements when the implementation service is not distinct from the ongoing service. When origination costs
and fulfillment costs that will be used to satisfy future performance obligations are directly related to the execution of our contracts with customers, and the
costs are recoverable under the contract, the costs are capitalized as a deferred contract cost. Impairment losses are recognized if the carrying amounts of the
deferred contract costs are not recoverable. There were no significant impairment losses recognized on deferred contract costs for 2019, 2018, or 2017.
Origination costs for contracts that contain a distinct software license recognized at a point in time are allocated between the license and all other
performance obligations of the contract and amortized according to the pattern of performance for the respective obligations. Otherwise, origination costs are
capitalized as a single asset for each contract or portfolio of similar contracts and amortized using an appropriate single measure of performance considering
all of the performance obligations in the contracts. The Company amortizes origination costs over the expected benefit period to which the deferred contract
cost relates. Origination costs related to initial contracts with a customer are amortized over the lesser of the useful life of the solution or the expected
customer relationship period. Commissions paid on renewals are amortized over the renewal period. Capitalized fulfillment costs are amortized over the
lesser of the useful life of the solution or the expected customer relationship period.
(m)

Property and Equipment

Property and equipment is recorded at cost, less accumulated depreciation and amortization. Depreciation and amortization are computed primarily using
the straight-line method based on the estimated useful lives of the related assets as follows: 30 years for buildings and three to seven years for furniture,
fixtures and computer equipment. Leasehold improvements are amortized using the straight-line method over the lesser of the initial term of the applicable
lease or the estimated useful lives of such assets.
(n)

Income Taxes

The Company recognizes deferred income tax assets and liabilities for temporary differences between the financial reporting basis and the tax basis of the
Company's assets and liabilities and expected benefits of using net operating loss and credit carryforwards. Deferred income tax assets and liabilities are
measured using enacted tax rates expected to apply to taxable income in the years in which those temporary differences are expected to be recovered or
settled. The impact on deferred income taxes of changes in tax rates and laws, if any, is reflected in the Consolidated Financial Statements in the period
enacted. A valuation allowance is established for any portion of a deferred income tax asset for which management believes it is more likely than not that the
Company will not be able to realize the benefits of all or a portion of that deferred income tax asset.
(o)

Leases

Change in Accounting Policy
The Company adopted Topic 842, Leases, with an initial application date of January 1, 2019. As a result, the Company has changed its accounting policy
for leases. The accounting policy pursuant to Topic 842 for operating leases is disclosed below. The primary impact of adopting Topic 842 is the
establishment of a right-of-use ("ROU") model that requires a lessee to recognize ROU assets and lease liabilities on the consolidated balance sheet for
operating leases.
The Company applied Topic 842 using the effective date method; consequently, financial information was not updated and the disclosures required under
the new standard were not provided for dates and periods before January 1, 2019. For transition purposes, the Company elected the "package of practical
expedients," which permits the Company not to reassess under the new standard prior conclusions about lease identification, lease classification and initial
direct costs. The Company also
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elected the practical expedient not to separate lease and non-lease components. The Company did not elect the use-of-hindsight practical expedient nor the
short-term lease recognition exemption allowed under the new standard.
The adoption of ASC 842 resulted in the recognition of operating lease ROU assets and lease liabilities on the Company's Consolidated Balance Sheet of
$442 million and $446 million, respectively, on January 1, 2019. The standard did not impact the Company's results of operations or cash flows.
Operating Leases
The Company leases certain of its property, primarily real estate, under operating leases. Operating lease ROU assets are included in Other noncurrent
assets, and operating lease liabilities are included in Accounts payable, accrued and other liabilities and Other noncurrent liabilities on the Consolidated
Balance Sheets. ROU assets represent the Company's right to use an underlying asset for the lease term, and lease liabilities represent the Company's
obligation to make lease payments arising from the lease. Operating lease ROU assets and liabilities are recognized at commencement date based on the
present value of lease payments over the lease term. Operating lease ROU assets also include any prepaid lease payments and exclude lease incentives
received. The Company uses an incremental borrowing rate based on information available at commencement date in determining the present value of lease
payments. Lease terms may include options to extend, generally ranging from one to five years, or to terminate the lease when it is reasonably certain that the
Company will exercise that option. Lease expense is recognized on a straight-line basis over the lease term. Lease agreements may include lease and related
non-lease components, which are accounted for as a single lease component. Additionally, for certain equipment leases, the Company applies a portfolio
approach to effectively account for the operating lease ROU assets and liabilities.
(p)

Revenue Recognition

The Company generates revenue in a number of ways, including from the delivery of account- or transaction-based processing, SaaS, business process as
a service ("BPaaS"), cloud offerings, software licensing, software-related services and professional services.
The Company enters into arrangements with customers to provide services, software and software-related services such as maintenance, implementation
and training either individually or as part of an integrated offering of multiple services. At contract inception, the Company assesses the solutions and services
promised in its contracts with customers and identifies a performance obligation for each promise to transfer to the customer a solution or service (or bundle
of solutions or services) that is distinct - i.e., if a solution or service is separately identifiable from other items in the bundled package and if a customer can
benefit from it on its own or with other resources that are readily available to the customer. To identify its performance obligations, the Company considers all
of the solutions or services promised in the contract regardless of whether they are explicitly stated or are implied by customary business practices. The
Company recognizes revenue when or as it satisfies a performance obligation by transferring control of a solution or service to a customer.
Revenue is measured based on the consideration that the Company expects to receive in a contract with a customer. The Company's contracts with its
customers frequently contain variable consideration. Variable consideration exists when the amount which the Company expects to receive in a contract is
based on the occurrence or non-occurrence of future events, such as processing services performed under usage-based pricing arrangements or professional
services billed on a time-and-materials basis. Variable consideration is also present in certain transactions in the form of discounts, credits, price concessions,
penalties, and similar items. If the amount of a discount or rebate in a contract is fixed and not contingent, that discount or rebate is not variable consideration.
The Company estimates variable consideration in its contracts primarily using the expected value method. In some contracts, the Company applies the most
likely amount method by considering the single most likely amount in a limited range of possible consideration amounts. The Company develops estimates of
variable consideration on the basis of both historical information and current trends. Variable consideration included in the transaction price is constrained
such that a significant revenue reversal is not probable.
Taxes collected from customers and remitted to governmental authorities are not included in revenue. Postage costs associated with print and mail
services are accounted for as a fulfillment cost and are included in cost of revenue.
Technology or service components from third parties are frequently embedded in or combined with our applications or service offerings. We are often
responsible for billing the client in these arrangements and transmitting the applicable fees to the third party. The Company determines whether it is
responsible for providing the actual solution or service as a principal, or
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for arranging for the solution or service to be provided by the third party as an agent. Judgment is applied to determine whether we are the principal or the
agent by evaluating whether the Company has control of the solution or service prior to it being transferred to the customer. The principal versus agent
assessment is performed at the performance obligation level. Indicators that the Company considers in determining if it has control include whether the
Company is primarily responsible for fulfilling the promise to provide the specified solution or service to the customer, the Company has inventory risk and
the Company has discretion in establishing the price the customer ultimately pays for the solution or service. Depending upon the level of our contractual
responsibilities and obligations for delivering solutions to end customers, we have arrangements where we are the principal and recognize the gross amount
billed to the customer and other arrangements where we are the agent and recognize the net amount retained.
Once the Company has determined the transaction price, the total transaction price is allocated to each performance obligation in a manner depicting the
amount of consideration to which the Company expects to be entitled in exchange for transferring the solution(s) or service(s) to the customer (the "allocation
objective"). If the allocation objective is met at contractual prices, no allocation adjustments from contract prices are made. Otherwise, the Company
reallocates the transaction price to each performance obligation identified in the contract on a relative standalone selling price basis, except when the criteria
are met for allocating variable consideration or a discount to one or more, but not all, performance obligations in the contract. The Company allocates variable
consideration to one or more, but not all performance obligations when the terms of the variable payment relate specifically to the Company's efforts to satisfy
the performance obligation (or transfer the distinct solution or service) and when such allocation is consistent with the allocation objective when considering
all performance obligations in the contract. Determining whether the criteria for allocating variable consideration to one or more, but not all, performance
obligations in the contract requires significant judgment and may affect the timing and amount of revenue recognized. The Company does not typically meet
the requirements to allocate discounts to one or more, but not all, performance obligations in a contract.
In order to determine the standalone selling price of its promised solutions or services, the Company conducts a regular analysis to determine whether
various solutions or services have an observable standalone selling price. If the Company does not have an observable standalone selling price for a particular
solution or service, then standalone selling price for that particular solution or service is estimated using all information that is reasonably available and
maximizing observable inputs with approaches including historical pricing, cost plus a margin, adjusted market assessment, and residual approach.
The following describes the nature of the Company's primary types of revenue and the revenue recognition policies and significant payment terms as they
pertain to the types of transactions the Company enters into with its customers.
Transaction Processing and Services Revenue
Transaction processing and services revenue is primarily comprised of payment processing, data processing, application management, and outsourced
services, including our SaaS, BPaaS and cloud offerings. Revenue from transaction processing and services is recurring and is typically volume- or activitybased depending on factors such as the number of payments, transactions, accounts or trades processed, number of users, number of hours of services or
amount of computer resources used. Fees may include tiered pricing structures with the base tier representing a minimum monthly usage fee. Pricing within
the tiers typically resets on a monthly basis, and minimum monthly volumes are generally met or exceeded. Contract lengths for processing services typically
span one or more years; however, when distinct hosting services are offered, they are often cancelable without a significant penalty with 30-days' notice.
Payment is generally due in advance or in arrears on a monthly or quarterly basis and may include fixed or variable payment amounts depending on the
specific payment terms and activity in the period.
For processing services revenue, the nature of the Company's promise to the customer is to stand ready to provide continuous access to the Company's
processing platforms and perform an unspecified quantity of outsourced and transaction-processing services for a specified term or terms. Accordingly,
processing services are generally viewed as a stand-ready performance obligation comprised of a series of distinct daily services. The Company typically
satisfies its processing services performance obligations over time as the services are provided. A time-elapsed output method is used to measure progress
because the Company's efforts are expended evenly throughout the period given the nature of the promise is a stand-ready service. The Company has
evaluated its variable payment terms related to its processing services revenue accounted for as a series of distinct days of service and concluded that they
generally meet the criteria for allocating variable consideration entirely to one or more, but not all, performance obligations in a contract. Accordingly, when
the criteria are met, variable amounts based on the number and type of services performed during a period are allocated to and recognized on the day in
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which the Company performs the related services. Fixed fees for processing services are generally recognized ratably over the contract period.
Processing revenue also includes network, interchange, and other pass-through fees. Pass-through fees generally represent variable consideration and are
allocated to and recognized on the day on which the related services are performed. Pass-through fees are billed monthly. Network and interchange fees are
presented on a net basis; other pass through fees may be recorded on either a gross or a net basis depending on whether the Company is acting as a principal
or an agent.
Software Maintenance Revenue
Software maintenance is comprised of technical support services and unspecified software updates and upgrades provided on a when-and-if-available
basis. Software maintenance revenue is generally based on fixed fees. Payment terms are typically annually, quarterly, or monthly in advance. Contract terms
vary and can span multiple years. The Company generally satisfies its maintenance-related performance obligations evenly using a time-elapsed output
method over the contract term given there is no discernible pattern of performance.
Other Recurring Revenue
Other recurring revenue is comprised primarily of services provided by dedicated personnel resources who work full time at client sites and under the
client's direction. Revenue from dedicated resource agreements is generally based on fixed monthly fees per resource. Payment terms are typically annually,
quarterly, or monthly in advance. Contract terms vary and can span multiple years. The Company generally satisfies its dedicated resource obligations evenly
using a time-elapsed output method over the contract term given there is no discernible pattern of performance.
Software License Revenue
The Company's software licenses generally have significant stand-alone functionality to the customer upon delivery and are considered to be functional
intellectual property. Additionally, the nature of the Company's promise in granting these software licenses to a customer is typically to provide the customer
a right to use the Company's intellectual property. The Company's software licenses are generally considered distinct performance obligations. Revenue
allocated to software licenses is typically recognized at a point in time upon delivery of the license and is non-recurring. Contracts that contain software
licenses often have non-standard terms that require significant judgments that may affect the amount and timing of revenue recognized.
When a software license requires frequent updates that are integral to maintaining the utility of the license to the customer, the Company combines the
software license and the maintenance into a single performance obligation, and revenue for the combined performance obligation is recognized in other
recurring revenue as the maintenance is provided, consistent with the treatment described for maintenance above. When a software license contract also
includes professional services that provide significant modification or customization of the software license, the Company combines the software license and
professional services into a single performance obligation, and revenue for the combined performance obligation is recognized as the professional services are
provided, consistent with the methods described below for professional services revenue.
The Company has contracts where the licensed software is offered in conjunction with hosting services. The licensed software may be considered a
separate performance obligation from the hosting services if the customer can take possession of the software during the contractual term without incurring a
significant penalty and if it is feasible for the customer to run the software on its own infrastructure or hire a third party to host the software. If the licensed
software and hosting services are separately identifiable, license revenue is recognized when the hosting services commence and it is within the customer's
control to obtain a copy of the software. If the software license is not separately identifiable from the hosting service, then the related revenue for the
combined performance obligation is recognized ratably over the hosting period and classified as processing revenue.
Occasionally, the Company offers extended payment terms on its license transactions and evaluates whether any potential significant financing
components exist. For certain of its business units, the Company will provide a software license through a rental model for customers who would prefer a
periodic fee instead of a larger upfront payment. Revenue recognition under these arrangements follows the same recognition pattern as the arrangements
outlined above; however, the customer generally pays for the software license and maintenance in monthly or quarterly installments as opposed to an upfront
software license
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fee. Judgment is required to determine whether these arrangements contain a significant financing component. The Company evaluates whether there is a
significant difference between the amount of promised consideration over the rental term and the cash selling price of the software license, and the overall
impact of the time value of money on the transaction. Rental software license arrangements that include a significant financing component are adjusted for the
time value of money at the Company's incremental borrowing rate by recording a contract asset and interest income. The Company does not adjust the
promised amount of consideration for the effects of the time value of money if it is expected, at contract inception, that the period between when the
Company transfers a promised solution or service to a customer and when the customer pays for that solution or service will be one year or less.
Professional Services Revenue
Professional services revenue is comprised of implementation, conversion, and programming services associated with the Company's data processing and
application management agreements and implementation or installation services related to licensed software. Although this revenue is non-recurring in nature,
it is generally recognized over time, with service durations spanning from several weeks to several years, depending on the scope and complexity of the work.
Payment terms for professional services may be based on an upfront fixed fee, fixed upon the achievement of milestones, or on a time-and-materials basis.
In assessing whether implementation services provided on data processing, application management or software agreements are a distinct performance
obligation, the Company considers whether the services are both capable of being distinct (i.e., can the customer benefit from the services alone or in
combination with other resources that are readily available to the customer) and distinct within the context of the contract (i.e., separately identifiable from
the other performance obligations in the contract). Implementation services and other professional services are typically considered distinct performance
obligations. However, when these services involve significant customization or modification of an underlying solution or offering, or if the services are
complex and not available from a third-party provider and must be completed prior to a customer having the ability to benefit from a solution or offering, then
such services and the underlying solution or offering will be accounted for as a combined performance obligation.
The Company's professional services that are accounted for as distinct performance obligations and that are billed on a fixed fee basis are typically
satisfied as services are rendered; thus, the Company uses a cost-based input method, such as cost-to-cost or efforts expended (labor hours), to provide a
faithful depiction of the transfer of those services. For professional services that are distinct and billed on a time-and-materials basis, revenue is generally
recognized using an output method that corresponds with the time and materials billed and delivered, which is reflective of the transfer of the services to the
customer. Professional services that are not distinct from an associated solution or offering are recognized over the common measure of progress for the
overall performance obligation (typically a time-elapsed output measure that corresponds to the period over which the solution or offering is made available
to the customer).
Other Non-recurring Revenue
Other non-recurring revenue is comprised primarily of hardware, one-time card production, and early termination fees. The Company typically does not
stock in inventory the hardware solutions sold but arranges for delivery of hardware from third-party suppliers. The Company determines whether hardware
delivered from third-party suppliers should be recognized on a gross or net basis by evaluating whether the Company has control of the solution or service
prior to it being transferred to the customer. Equipment and one-time card production revenue is generally recognized at a point in time upon delivery. Early
contract terminations are treated as contract modifications. Early termination fees are added to a contract's transaction price once it becomes likely that
liquidated damages will be charged to a customer, typically upon notification of early termination. Early termination fees are recognized over the remaining
period of the related performance obligation(s).
Material Rights
Some of the Company's contracts with customers include options for the customer to acquire additional solutions or services in the future, including
options to renew existing services. Options may represent a material right to acquire solutions or services if the discount is incremental to the range of
discounts typically given for those solutions or services to that class of customer in that geographical area or market, and the customer would not have
obtained the option without entering into the contract. If deemed to be a material right, the Company will account for the material right as a separate
performance obligation and determine the standalone selling price based on directly observable prices when available. If the standalone selling price is
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not directly observable, then the Company estimates the standalone selling price to be equal to the discount that the customer would obtain by exercising the
option, as adjusted for any discount that the customer would receive without exercising the option and for the likelihood that the option will be exercised.
(q)

Cost of Revenue and Selling, General and Administrative Expenses

Cost of revenue includes payroll, employee benefits, occupancy costs and other costs associated with personnel employed in customer service and service
delivery roles, including program design and development and professional services. Cost of revenue also includes data processing costs, amortization of
software, customer relationship and trademark intangible assets, and depreciation on operating assets.
Selling, general and administrative expenses include payroll, employee benefits, occupancy and other costs associated with personnel employed in sales,
marketing, human resources, finance, risk management and other administrative roles. Selling, general and administrative expenses also include depreciation
on non-operating corporate assets, advertising costs and other marketing-related programs.
(r)

Stock-Based Compensation Plans

The Company accounts for stock-based compensation plans using the fair value method. Thus, compensation cost is measured based on the fair value of
the award at the grant date and is recognized over the service period. Certain of our stock awards also contain performance conditions. In those circumstances,
compensation cost is recognized over the service period when it is probable the outcome of that performance condition will be achieved. If the Company
concludes at any point prior to completion of the requisite service period that it is not probable that the performance condition will be met, any previously
recorded expense is reversed. Certain of our stock awards contain market conditions. In those circumstances, compensation cost is recognized over the service
period and is not reversed even if the award does not become exercisable because the market condition is not achieved.
(s)

Foreign Currency Translation

The functional currency for the foreign operations of the Company is either the U.S. Dollar or the local foreign currency. For foreign operations where
the local currency is the functional currency, the translation into U.S. Dollars for consolidation is performed for balance sheet accounts using exchange rates
in effect at the balance sheet date and for revenue and expense accounts using the average exchange rate during the period. The adjustments resulting from the
translation are included in Accumulated other comprehensive earnings (loss) in the Consolidated Statements of Equity and Consolidated Statements of
Comprehensive Earnings and are excluded from net earnings.
Gains or losses resulting from measuring foreign currency transactions into the respective functional currency are included in Other income (expense),
net in the Consolidated Statements of Earnings.
(t)

Management Estimates

The preparation of these Consolidated Financial Statements in conformity with U.S. generally accepted accounting principles requires management to
make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the
Consolidated Financial Statements and the reported amounts of revenue and expenses during the reporting periods. Actual results could differ from those
estimates.
(u)

Net Earnings per Share

The basic weighted average shares and common stock equivalents for the years ended December 31, 2019, 2018 and 2017 are computed using the
treasury stock method.
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Net earnings and earnings per share for the years ended December 31, 2019, 2018 and 2017 are as follows (in millions, except per share data):
Year ended December 31,
2019

$

Net earnings attributable to FIS common stockholders
Weighted average shares outstanding-basic
Plus: Common stock equivalent shares

2018

298

$

$

1,261

445

328

330

6

4

6

451

Weighted average shares outstanding-diluted

2017

846

332

336

Net earnings per share-basic attributable to FIS common stockholders

$

0.67

$

2.58

$

3.82

Net earnings per share-diluted attributable to FIS common stockholders

$

0.66

$

2.55

$

3.75

Options to purchase approximately 1 million, 1 million and 4 million shares of our common stock for the years ended December 31, 2019, 2018 and 2017,
respectively, were not included in the computation of diluted earnings per share because they were anti-dilutive.
(v)

Certain Reclassifications

Certain reclassifications have been made in the 2018 and 2017 Consolidated Financial Statements to conform to the classifications used in 2019.
(3)

Worldpay Acquisition

On July 31, 2019, FIS completed the acquisition of Worldpay by acquiring 100 percent of Worldpay's equity pursuant to the merger agreement. Through
its acquisition of Worldpay, FIS is now a global leader in technology, solutions and services for merchants, as well as banks and capital markets. The
Worldpay acquisition brings an integrated technology platform with a comprehensive suite of products and services serving merchants and financial
institutions. Through the Worldpay acquisition, FIS has enhanced global payment capabilities, robust risk and fraud solutions and advanced data analytics.
At the closing, Worldpay shareholders received approximately 289 million shares of FIS common stock and $3.4 billion in cash, using an exchange ratio
of 0.9287 FIS shares plus $11.00 in cash for each share of Worldpay common stock. The acquisition-date fair value of the 289 million shares of the
Company's common stock was determined based on the share price of $133.69 per share, the closing price of the Company's common stock on the New York
Stock Exchange on July 30, 2019, since the acquisition closed before the market opened on July 31, 2019. FIS also converted approximately 8 million
outstanding Worldpay equity awards into corresponding equity awards with respect to shares of FIS common stock pursuant to an exchange ratio in the
merger agreement designed to maintain the intrinsic value of the applicable award immediately prior to conversion. The fair value of the converted equity
awards was approximately $789 million based on a valuation as of the date of closing. The amounts attributable to services already rendered were included as
an adjustment to the purchase price and the amounts attributable to future services will be expensed over the remaining vesting period. In connection with the
Worldpay acquisition, FIS also repaid approximately $7.5 billion of Worldpay debt, including $5.7 billion for Worldpay debt that was not contractually
assumed in the acquisition and was included as an adjustment to the purchase price. FIS funded the cash portion of the merger consideration, the pay-off of
the indebtedness of Worldpay and the payment of transaction-related expenses through a combination of available cash-on-hand and proceeds from debt
issuances, including proceeds from concurrent public offerings on May 21, 2019 of Euro-, Pound Sterling-, and U.S. Dollar-denominated senior unsecured
notes and borrowings under the Euro-commercial paper program established on May 29, 2019. See Note 12 for further discussion of these debt issuances.
The total purchase price is as follows (in millions):
Cash consideration

$

Value of FIS share consideration

3,423
38,635

Pay-off of Worldpay long-term debt not contractually assumed

5,738

Value of outstanding converted equity awards attributed to services already rendered

449
$

Total purchase price
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The acquisition was accounted for as a business combination under FASB ASC Topic 805, Business Combinations ("Topic 805"). We recorded an
allocation of the purchase price to Worldpay tangible and identifiable intangible assets acquired and liabilities assumed based on their estimated fair values as
of July 31, 2019. The amounts for intangible assets were based on third-party valuations performed. Goodwill was recorded as the residual amount by which
the purchase price exceeded the provisional fair value of the net assets acquired. Goodwill consists primarily of expected synergies of combining operations,
the acquired workforce, and growth opportunities, none of which qualify as separately identifiable intangible assets. As of December 31, 2019, the Company
has substantially completed its allocation of the purchase price. The principal open items relate to the valuation of certain income tax matters and
contingencies as management is awaiting additional information to complete its assessment. Estimates have been recorded as of the acquisition date and
updates to these estimates may increase or decrease goodwill.
Pursuant to Topic 805, the financial statements will not be retrospectively adjusted for any provisional amount changes that occur in subsequent periods.
Rather, we will recognize any provisional amount adjustments during the reporting period in which the adjustments are determined. We will also be required
to record, in the same period's financial statements, the effect on earnings of changes in depreciation, amortization, or other income effects, if any, as a result
of any change to the provisional amounts, calculated as if the accounting had been completed at the acquisition date. We expect to finalize the purchase price
allocation as soon as practicable, but no later than one year from the acquisition date.
The purchase price allocation as of December 31, 2019, is as follows (in millions):
Cash acquired

$

Settlement deposits and merchant float (1)

305
2,445

Trade receivables

1,599

Goodwill

38,068

Intangible assets

13,682

Software

1,297

Other noncurrent assets (2)

1,569

Accounts payable, accrued and other liabilities

(1,055)

Settlement payables

(3,167)

Deferred income taxes

(2,828)

Long-term debt, subsequently repaid

(1,805)

Other liabilities and noncontrolling interest (3)

(1,865)
$

Total purchase price
(1)

Includes $1,693 million of merchant float.

(2)

Includes $534 million of other restricted cash.

(3)

Includes $542 million of noncurrent tax receivable agreement liability (see Note 16) and $819 million contingent value rights liability (see Note 11).

48,245

The gross contractual amount of trade receivables acquired was approximately $1,646 million. The difference between that total and the amount reflected
above represents our best estimate at the acquisition date of the contractual cash flows not expected to be collected. This difference was derived using
Worldpay's historical bad debts, sales allowances and collection trends.
Intangible assets primarily consist of software, customer relationship assets and trademarks with weighted average estimated useful lives of seven years,
ten years and five years, respectively, and fair value amounts assigned of $1,297 million, $13,272 million and $410 million, respectively.
See Note 16 for acquired contingencies resulting from the Worldpay acquisition.
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Unaudited Supplemental Pro Forma Results Giving Effect to the Worldpay Acquisition
Worldpay's revenue and pre-tax loss of $1,880 million and $436 million, respectively, which include the impact of purchase accounting adjustments, are
included in the Consolidated Statements of Earnings for the period from July 31, 2019 through December 31, 2019.
Pursuant to ASC 805, unaudited supplemental pro forma results of operations for the years ended December 31, 2019 and 2018, assuming the acquisition
had occurred as of January 1, 2018, are presented below (in millions, except per share amounts):
Years ended December 31,
2019

2018

Revenue

$

12,724

$

Net earnings (loss) attributable to FIS common stockholders

$

254

$

12,373
(57)

Net earnings (loss) per share-basic attributable to FIS common stockholders

$

0.41

$

(0.09)

Net earnings (loss) per share-diluted attributable to FIS common stockholders

$

0.41

$

(0.09)

The unaudited pro forma results include certain pro forma adjustments to revenue and net earnings that were directly attributable to the acquisition,
assuming the acquisition had occurred on January 1, 2018, including the following:
•
•
•
(4)

additional amortization expense that would have been recognized relating to the acquired intangible assets;
adjustment to interest expense to reflect the removal of Worldpay debt and the additional borrowings of FIS in conjunction with the acquisition; and
a reduction in expenses for the year ended December 31, 2019 of $260 million and an increase in expenses for the year ended December 31, 2018 of
$267 million for acquisition-related transaction costs and other one-time non-recurring costs.
Revenue

Disaggregation of Revenue
In the following tables, revenue is disaggregated by primary geographical market and type of revenue. The tables also include a reconciliation of the
disaggregated revenue with the Company's reportable segments. Prior-period amounts have been reclassified to conform to the new reportable segment
presentation as discussed in Note 22.
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For the year ended December 31, 2019 (in millions):
Reportable Segments
Merchant
Solutions

Capital
Market
Solutions

Banking
Solutions

Corporate and
Other

Total

Primary Geographical Markets:
North America

$

1,409

All others
Total

$

4,940

604

$

1,510

933

$

—

937

$

7,859

—

2,474

$

2,013

$

5,873

$

2,447

$

—

$

10,333

$

1,951

$

4,298

$

1,109

$

—

$

7,358

Type of Revenue:
Recurring revenue:
Transaction processing and services
Software maintenance

2

Other recurring

360

482

—

844

37

177

106

—

320

1,990

4,835

1,697

—

8,522

Software license

8

150

341

—

499

Professional services

1

587

406

—

994

Other non-recurring

14

301

3

—

318

Total recurring

Total

$

2,013

$

5,873

$

2,447

$

—

$

10,333

For the year ended December 31, 2018 (in millions):
Reportable Segments
Merchant
Solutions

Capital
Market
Solutions

Banking
Solutions

Corporate and
Other

Total

Primary Geographical Markets:
North America

$

208

$

276

$

$

263

$

All others
Total

$

68

4,546

$

1,485

5,712

$

2,391

$

44

$

8,423

4,340

$

1,084

$

44

$

5,731

1,166

$

906

44

$

—

6,283
2,140

Type of Revenue:
Recurring revenue:
Transaction processing and services
Software maintenance

3

351

480

—

—

207

114

—

321

266

4,898

1,678

44

6,886

Software license

4

101

311

—

416

Professional services

1

567

402

—

970

Other recurring
Total recurring

Other non-recurring
Total

5
$

276

146
$
76

5,712

—
$

2,391

834

—
$

44

151
$

8,423
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For the year ended December 31, 2017 (in millions):
Reportable Segments
Merchant
Solutions

Capital
Market
Solutions

Banking
Solutions

Corporate and
Other

Total

Primary Geographical Markets:
North America

$

All others
Total

198

$

63

4,376

$

1,176

1,616

$

1,133

106

$

—

6,296
2,372

$

261

$

5,552

$

2,749

$

106

$

8,668

$

243

$

4,201

$

1,111

$

84

$

5,639

Type of Revenue:
Recurring revenue:
Transaction processing and services
Software maintenance

3

Other recurring
Total recurring
Software license

348

464

12

827

—

188

189

—

377

246

4,737

1,764

96

6,843

11

95

285

1

392

Professional services

1

608

700

7

1,316

Other non-recurring

3

112

—

2

117

Total

$

261

$

5,552

$

2,749

$

106

$

8,668

Contract Balances
The Company recognized revenue of $762 million, $740 million and $741 million, during the years ended December 31, 2019, 2018 and 2017,
respectively, that was included in the corresponding deferred revenue balance at the beginning of the period.
Transaction Price Allocated to the Remaining Performance Obligations
As of December 31, 2019, approximately $20.5 billion of revenue is estimated to be recognized in the future from the Banking Solutions and Capital
Market Solutions segments' remaining unfulfilled performance obligations, which are primarily comprised of recurring account- and volume-based
processing services. This excludes the amount of anticipated recurring renewals not yet contractually obligated. The Company expects to recognize
approximately 35% of the Banking Solutions and Capital Market Solutions segments' remaining performance obligations over the next 12 months,
approximately another 25% over the next 13 to 24 months, and the balance thereafter.
As permitted by ASC 606, Revenue from Contracts with Customers, the Company has elected to exclude from this disclosure an estimate for the
Merchant Solutions segment, which is primarily comprised of contracts with an original duration of one year or less or variable consideration that meet
specific criteria. This segment's core performance obligations consist of variable consideration under a stand-ready series of distinct days of service, and
revenue from the segment's products and service arrangements are generally billed and recognized as the services are performed. The aggregate fixed
consideration portion of customer contracts with an initial contract duration greater than one year is not material.
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(5)

Property and Equipment
Property and equipment as of December 31, 2019 and 2018 consists of the following (in millions):

2019

Land

$

2018

34

$

31

Buildings

275

Leasehold improvements

163

135

1,382

1,047

Computer equipment
Furniture, fixtures, and other equipment
Accumulated depreciation and amortization

235

323

197

2,177

1,645

(1,277)
$

Total Property and equipment, net

900

(1,058)
$

587

During the years ended December 31, 2019 and 2018, the Company entered into other financing obligations of $215 million and $91 million,
respectively, for certain hardware and software. The assets are included in property and equipment and software and the other financing obligations are
classified as Long-term debt on our Consolidated Balance Sheets. Periodic payments are included in repayment of borrowings on the Consolidated Statements
of Cash Flows.
Depreciation and amortization expense on property and equipment amounted to $201 million, $184 million and $180 million for the years ended
December 31, 2019, 2018 and 2017, respectively.
(6)

Goodwill

Changes in goodwill during the years ended December 31, 2019 and 2018 are summarized below (in millions). Prior-period amounts have been
reclassified to conform to the new reportable segment presentation as discussed in Note 22.
Merchant
Solutions

Balance, December 31, 2017

$

Capital
Market
Solutions

Banking
Solutions

383

$

8,905

Goodwill distributed through sale of businesses

—

(14)

Brazilian Venture impairment

—

Foreign currency adjustments

(5)

Balance, December 31, 2018
Goodwill attributable to acquisitions (1)
Balance, December 31, 2019

(1)

$

Total

$

13,730

(25)

—

—

(25)

(14)

(60)

—

(79)

3,414

4,315

(3)
$

43

(81)

8,852

35,653

$

(43)

378
618

4,399
(24)

34,657

Foreign currency adjustments

$

Corporate and
Other

12,263

$

—

13,545

— —

—

38,071

11

—

626

4,326

$

—

$

52,242

The amount of goodwill attributable to the Worldpay acquisition, including its allocation to reportable segments, is provisional and subject to change. See Note 3 for additional discussion.

Effective August 31, 2018, FIS sold substantially all the assets of the Certegy Check Services business unit in North America, resulting in a pre-tax loss
of $54 million, including goodwill distributed through the sale of business of $43 million.
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(7)

Intangible Assets
Intangible assets as of December 31, 2019 consist of the following (in millions):
Accumulated
Amortization

Cost

Customer relationships and other

$

18,018

Finite-lived trademarks
Indefinite-lived trademarks
$

Total Intangible assets, net

$

Net

(2,681)

$

15,337

503

(85)

418

43

—

43

18,564

$

(2,766)

$

15,798

Intangible assets as of December 31, 2018 consist of the following (in millions):
Accumulated
Amortization

Cost

Customer relationships and other

$

6,011

$

Net

(2,944)

$

3,067

Finite-lived trademarks

68

(46)

22

Indefinite-lived trademarks

43

—

43

$

Total Intangible assets, net

6,122

$

(2,990)

$

3,132

Amortization expense for intangible assets with finite lives, including the contract intangible in our Brazilian Venture, which was amortized as a
reduction of revenue until impaired during the third quarter of 2018 (see Note 19), was $1,444 million, $659 million and $670 million for the years ended
December 31, 2019, 2018 and 2017, respectively.
Estimated amortization of intangible assets for the next five years is as follows (in millions):
2020

$

2,382

2021

2,308

2022

2,155

2023

1,967

2024

1,773

(8)

Software
Software as of December 31, 2019 and 2018 consists of the following (in millions):
2019

Software from acquisitions

$

Capitalized software development costs
Purchased software
Accumulated amortization
$

Total Software, net

2018

1,959

$

1,624

603

363

4,820

3,103

(1,616)

(1,308)

3,204

$

During the year ended December 31, 2019, the Company recorded pre-tax asset impairments of $87 million, primarily related to certain software
resulting from the Company's net realizable value analysis.
Amortization expense for software was $616 million, $468 million and $436 million for the years ended December 31, 2019, 2018 and 2017,
respectively.
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(9)

Deferred Contract Costs
Origination and fulfillment costs from contracts with customers capitalized as of December 31, 2019 and 2018 consists of the following (in millions):
2019

Contract costs on implementations in progress

$

2018

138

$

93

Contract origination costs on completed implementations, net

352

219

Contract fulfillment costs on completed implementations, net

177

163

$

Total Deferred contract costs, net

667

$

475

For the years ended December 31, 2019, 2018 and 2017, amortization of deferred contract costs on completed implementations was $184 million, $123
million and $102 million.
(10)

Accounts Payable, Accrued and Other Liabilities
Accounts payable, accrued and other liabilities as of December 31, 2019 and 2018 consists of the following (in millions):
2019

Salaries and incentives

$

2018

414

Accrued benefits and payroll taxes

$

218

116

66

1,386

687

Accrued interest payable

109

71

Taxes other than income tax

220

57

Operating lease liabilities

129

—

Trade accounts payable and other accrued liabilities

$

Total Accounts payable, accrued and other liabilities

(11)

2,374

$

1,099

Other Noncurrent Assets and Liabilities
Other noncurrent assets as of December 31, 2019 and 2018 consists of the following (in millions):
2019

Visa Europe and contingent value rights ("CVR") related assets

$

2018

940

$

—

Operating lease ROU assets (1)

564

—

Other noncurrent assets

799

503

$

Total Other noncurrent assets

2,303

$

838

$

503

Other noncurrent liabilities as of December 31, 2019 and 2018 consists of the following (in millions):
2019

CVR liability

$

2018

—

Tax Receivable Agreement liability (2)

532

Operating lease liabilities (1)

466

—

Other noncurrent liabilities

570

326

$

Total Other noncurrent liabilities
(1) See Note 14, Operating Leases
(2) See Note 16, Commitments and Contingencies
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Visa Europe and Contingent Value Rights
As part of the Worldpay acquisition, the Company acquired certain assets and liabilities related to the June 2016 Worldpay Group plc ("Legacy
Worldpay") disposal of its ownership interest in Visa Europe to Visa Inc. As part of the disposal, Legacy Worldpay received consideration from Visa Inc. in
the form of cash and convertible Visa Inc. Series B preferred stock ("preferred stock"), the value of which may be reduced by settlement of potential liabilities
relating to ongoing interchange-related litigation involving Visa Europe. Also in connection with the disposal, Legacy Worldpay agreed to pay former Legacy
Worldpay owners 90% of the net-of-tax proceeds from the disposal, known as contingent value rights ("CVR"), pending the finalization of the proceeds from
disposal, which is expected to occur no later than June 2028, at which time the preferred stock is subject to mandatory conversion into Visa Inc. Class A
common stock.
The Company has elected the fair value option under ASC 825, Financial Instruments ("ASC 825"), for measuring its preferred stock asset and related
CVR liability. The estimated fair value of the preferred stock and related CVR liability are determined using Level 3-type measurements. Significant inputs
into the valuation of the preferred stock include the Visa Inc. Class A common stock price per share and the conversion ratio, which are observable, and an
estimate of potential losses that will result from the ongoing litigation involving Visa Europe, which is unobservable. The Company engaged third-party
valuation specialists and external counsel to assist management in making the fair value determination for the preferred stock. The fair value of the preferred
stock is $400 million at December 31, 2019, recorded in Other noncurrent assets on the Consolidated Balance Sheet.
The fair value of the CVR liability is determined based on 90% of the net-of-tax proceeds from the disposal, including the preferred stock and the cash
consideration. The portion of the cash consideration that is payable as part of the CVR liability is segregated pursuant to contractual provisions and reflected
as restricted cash in the amount of $540 million at December 31, 2019 (see Note 2(b)) and is recorded in Other noncurrent assets on the Consolidated Balance
Sheet. The fair value of the CVR liability is $838 million at December 31, 2019, recorded in Other noncurrent liabilities on the Consolidated Balance Sheet.
Pursuant to ASC 825, the Company remeasures the fair value of the preferred stock and related CVR liability each reporting period after the initial
recognition at fair value as of the Worldpay acquisition date. The net change in fair value was $5 million for the year ended December 31, 2019, recorded in
Other income (expense), net on the Consolidated Statement of Earnings.
(12)

Debt

Long-term debt as of December 31, 2019 and 2018 consists of the following (in millions):
December 31, 2019
Weighted
Average
Interest

Interest

December 31,

Rates

Rate

Maturities

Senior USD Notes

3.00% - 5.00%

3.83%

2023 - 2048

Senior Euro Notes

0.13% - 2.95%

1.06%

2021 - 2039

8,694

1,144

Senior GBP Notes

1.70% - 3.36%

2.65%

2022 - 2031

2,440

382

Senior Euro Floating Rate Notes

0.00%

2021

561

—

Revolving Credit Facility (1)

2.80%

2023

600

208

136

34

17,369

8,718

2019

2018

Fixed Rate Notes
$

Other
Total long-term debt, including current portion
Current portion of long-term debt

$

(140)
$

Long-term debt, excluding current portion
(1)

4,938

17,229

6,950

(48)
$

8,670

Interest on the Revolving Credit Facility is generally payable at LIBOR plus an applicable margin of up to 1.625% plus an unused commitment fee of up to 0.225%, each based upon the
Company's corporate credit ratings. The weighted average interest rate on the Revolving Credit Facility excludes fees.
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Short-term borrowings as of December 31, 2019 and 2018, consists of the following (in millions):
December 31, 2019
Weighted
Average
Interest
Rate

December 31,
Maturities

Euro-commercial paper notes ("ECP Notes")

(0.21)%

Up to 183 days

U.S. commercial paper notes ("USCP Notes")

2.05 %

Up to 397 days

2019

$

Other
$

Total Short-term borrowings

2018

2,523

$

—

200

250

100

17

2,823

$

267

As of December 31, 2019, the weighted average interest rate of the Company's outstanding debt was 1.66%, including the impact of interest rate swaps
(see Note 13).
The obligations of FIS under the Revolving Credit Facility, ECP Notes and USCP Notes, and all of its outstanding senior notes rank equal in priority and
are unsecured.
During March 2019, concurrent with the execution of the Worldpay merger agreement (see Note 3), we secured $9.5 billion of bridge financing
commitments to ensure our ability to fund the cash requirements related to the Worldpay transaction. The bridge financing commitments were terminated in
full in May 2019 following the (a) amendment of the Restated Credit Agreement to modify certain provisions and covenants of the Revolving Credit Facility
and (b) the issuance of the senior notes discussed below.
The following summarizes the aggregate maturities of our long-term debt, including other financing obligations for certain hardware and software, based
on stated contractual maturities, excluding the fair value of the interest rate swap discussed below and net unamortized non-cash bond premiums and
discounts of $36 million as of December 31, 2019 (in millions):
Total

2020

$

140

2021

1,743

2022

1,556

2023

2,729

2024

979

Thereafter

10,369

Total principal payments

17,516

Debt issuance costs, net of accumulated amortization

(111)
$

Total long-term debt

17,405

There are no mandatory principal payments on the Revolving Credit Facility and any balance outstanding on the Revolving Credit Facility will be due
and payable at its scheduled maturity date, which occurs at September 21, 2023.
Senior Notes
In December 2019, pursuant to cash tender offers (the "Any and All Tender Offer" and the "Maximum Tender Offer") FIS purchased certain Senior USD
Notes. Under the Any and All Tender Offer, FIS purchased Senior USD Notes with an aggregate principal amount of $1,342 million, interest rates ranging
from 2.25% to 4.50% and maturities ranging from 2020 to 2022 (the "Any and All Notes"). FIS called for redemption all of the remaining Any and All Notes
that were not tendered and not accepted for purchase in the Any and All Tender Offer for the remaining aggregate principal amount of $858 million. Under
the Maximum Tender Offer, FIS purchased Senior USD Notes with an aggregate principal amount of $812 million, interest rates ranging from 4.50% to
5.00% and maturities ranging from 2025 to 2048 (the "Maximum Tender Offer Notes"). Collectively between the Any and All Notes and the Maximum
Tender Offer Notes, FIS purchased and redeemed an aggregate principal amount of $3.0 billion in Senior USD Notes, resulting in a pre-tax charge of
approximately $217 million relating to
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tender premiums and fees as well as the write-off of previously capitalized debt issuance costs. The Company funded the purchase and redemption of the Any
and All Notes and the Maximum Tender Offer Notes with proceeds on borrowings from the issuance and sale of Euro- and Pound Sterling-denominated
senior notes on December 3, 2019.
On December 3, 2019, FIS completed the issuance and sale of senior notes, consisting of Senior Euro Notes of €2.25 billion in aggregate principal
amount with interest rates ranging from 0.13% to 1.00% and maturities ranging from 2022 to 2028 and Senior GBP Notes of £300 million in aggregate
principal amount with an interest rate of 2.25% and maturity of 2029. The proceeds from the debt issuances were subsequently used to purchase and redeem
the Any and All Notes and the Maximum Tender Offer Notes as noted above.
On May 21, 2019, FIS completed the issuance and sale of Euro- and Pound Sterling-denominated senior notes, consisting of Senior Euro Floating Rate
Notes of €500 million with maturity of 2021, Senior Euro Notes of €4.5 billion in aggregate principal amount with interest rates ranging from 0.13% to
2.95% and maturities ranging from 2021 to 2039, Senior GBP Notes of £1.25 billion in aggregate principal amount with interest ranging from 2.60% to
3.36% and maturities ranging from 2025 to 2031 and Senior USD Notes of $1.0 billion in aggregate principal amount with an interest rate of 3.75% and
maturity of 2029. The proceeds of the debt issuances were subsequently used to pay the cash portion of the purchase price and certain of the costs and
expenses of the Worldpay transaction and to repay the outstanding Worldpay bank debt and notes.
On July 25, 2017, pursuant to cash tender offers, FIS repurchased approximately $2.0 billion in aggregate principal amount of Senior USD Notes with a
weighted average coupon of approximately 4.0% and maturities ranging from 2020 to 2025. The Company funded the cash tender offers with proceeds from a
European bond offering and borrowings on its Revolving Credit Facility, approximately $469 million of which were almost immediately repaid with proceeds
from the sale of a majority ownership stake in the Capco consulting business and risk and compliance consulting business, which was completed on July 31,
2017 (see Note 19). FIS paid approximately $150 million in tender premiums to purchase the notes and incurred a pre-tax charge upon extinguishment of
approximately $171 million, in tender premiums, the write-off of previously capitalized debt issuance costs and other direct costs.
On March 15, 2017, FIS redeemed 100% of the outstanding aggregate principal amount of its $700 million 5.00% Senior USD Notes due 2022. On
February 1, 2017, the Company also paid down the outstanding balance on its syndicated term loan agreement due 2018 ("Term Loans"). The redemption of
the USD Senior Notes and the repayment of the Term Loans were funded by borrowings under the Revolving Credit Facility and cash proceeds from the sale
of the PS&E business (see Note 19). As a result of the redemption of the USD Senior Notes and the repayment of the Term Loans, FIS incurred a pre-tax
charge of approximately $25 million consisting of the call premium on the USD Senior Notes and the write-off of previously capitalized debt issuance costs.
FIS may redeem the Senior USD Notes, Senior Euro Notes and Senior GBP Notes (collectively, the "Senior Notes") at its option in whole or in part, at
any time and from time to time, at a redemption price equal to the greater of 100% of the principal amount to be redeemed and a make-whole amount
calculated as described in the related indenture in each case plus accrued and unpaid interest to, but excluding, the date of redemption, provided no makewhole amount will be paid for redemptions of the Senior Notes during the period described in the related indenture (ranging from one to six months) prior to
their maturity.
The Senior Notes are subject to customary covenants, including, among others, customary events of default.
Commercial Paper
On May 29, 2019, FIS established a Euro-commercial paper ("ECP") program for the issuance and sale of senior, unsecured commercial paper notes, up
to a maximum aggregate amount outstanding at any time of $4.7 billion (or its equivalent in other currencies). The incremental borrowings under the ECP
program were used to pay for certain of the costs and expenses of the Worldpay transaction. The ECP program is also expected to be used for general
corporate purposes.
On September 21, 2018, FIS established a U.S. commercial paper ("USCP") program for the issuance and sale of senior, unsecured commercial paper
notes, up to a maximum aggregate amount outstanding at any time of $4.0 billion. On May 29, 2019, FIS increased the capacity on the USCP program to $5.5
billion. The USCP program has been and is expected to be used for general corporate purposes.
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Revolving Credit Facility
On September 21, 2018, FIS entered into a Seventh Amendment and Restatement Agreement ("Credit Facility Agreement"), which amended and
restated FIS' existing credit agreement (as amended, the "Restated Credit Agreement"). The Credit Facility Agreement increased the revolving credit
commitments outstanding under the Revolving Credit Facility ("Revolving Credit Facility") existing under the Restated Credit Agreement from $3.0 billion
to $4.0 billion and extended the term of the Restated Credit Agreement to September 21, 2023. On May 29, 2019, FIS entered into an amendment to the
Restated Credit Agreement to increase the revolving credit commitments outstanding under the Revolving Credit Facility from $4.0 billion to $5.5 billion.
Borrowing under the Revolving Credit Facility will generally be used for general corporate purposes, including backstopping any notes that FIS may issue
under the USCP and ECP programs described above. As of December 31, 2019, the outstanding principal balance of the Revolving Credit Facility was $600
million, with $4,897 million of borrowing capacity remaining thereunder (net of $3 million in outstanding letters of credit issued under the Revolving Credit
Facility).
The Revolving Credit Facility is subject to customary covenants, including, among others, customary events of default, a provision allowing for
financing related to the acquisition of Worldpay and limitations on the payment of dividends by FIS.
We monitor the financial stability of our counterparties on an ongoing basis. The lender commitments under the undrawn portions of the Revolving
Credit Facility are comprised of a diversified set of financial institutions, both domestic and international. The failure of any single lender to perform its
obligations under the Revolving Credit Facility would not adversely impact our ability to fund operations.
Fair Value of Debt
The fair value of the Company's long-term debt is estimated to be approximately $900 million and $140 million higher than the carrying value, excluding
the fair value of the interest rate swap and unamortized discounts, as of December 31, 2019 and 2018, respectively.
(13)

Financial Instruments

Forward Contracts
During the second quarter of 2019, the Company entered into foreign currency forward contracts to reduce the volatility in the Company's cash flows due
to foreign exchange rate fluctuations during the period leading up to the Company's Euro- and Pound Sterling-denominated debt issuances related to the
Worldpay transaction (see Note 12 for further discussion of these debt issuances). These forward contracts were settled on July 31, 2019, resulting in a net
pre-tax loss of $14 million during the year ended December 31, 2019. As of December 31, 2019 and 2018, the Company had no significant forward contracts
outstanding.
Cash Flow Hedges
During the second quarter of 2019, the Company entered into treasury lock and forward-starting interest rate swap contracts with total notional amounts
of €1,500 million, £500 million, and $500 million to reduce the volatility in the Company's cash flows due to changes in the benchmark interest rates during
the period leading up to the Company's fixed-rate debt issuances related to the Worldpay transaction (see Note 12 for further discussion of these debt
issuances). The Company designated these derivatives as cash flow hedges for accounting purposes. During May 2019, in conjunction with the debt
issuances, the Company terminated these contracts for an aggregate cash settlement payment of $17 million, which was recorded as a component of Other
comprehensive earnings (loss) on the Consolidated Statement of Comprehensive Earnings. The amounts in Other comprehensive earnings (loss) are
reclassified as an adjustment to interest expense on the Consolidated Statement of Earnings over the respective periods during which the related hedged
interest payments are recognized in income, which range from four to 12 years. Settlement cash flows related to these contracts were recorded as Other
financing activities, net on the Consolidated Statement of Cash Flows.
The amount of gain (loss) recognized in Other comprehensive earnings (loss) related to cash flow hedges was $(17) million, $0 million and $0 million
during the years ended December 31, 2019, 2018 and 2017, respectively. The amount of gain (loss) reclassified from Other comprehensive earnings into
income was $(2) million, $(1) million and $(1) million during
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the years ended December 31, 2019, 2018 and 2017, respectively. As of December 31, 2019 and 2018, the Company had no outstanding cash flow hedge
contracts.
Fair Value Hedge
During the fourth quarter of 2018, the Company entered into an interest rate swap with a €500 million notional value converting the interest rate exposure
on the Company's Senior Euro Notes due 2024 from fixed to variable. We designated this interest rate swap as a fair value hedge for accounting purposes.
The fair value of the interest rate swap was a $10 million asset and $(1) million liability at December 31, 2019 and 2018, respectively, reflected as an increase
(decrease) in the hedged debt balance.
Net Investment Hedges
The purpose of the Company's net investment hedges, as discussed below, is to reduce the volatility of FIS' net investment value in its Euro- and Pound
Sterling- denominated operations due to changes in foreign currency exchange rates.
The Company recorded net investment hedge aggregate gain (loss), net of tax, for the change in fair value as Foreign currency translation adjustments,
within Other comprehensive earnings (loss) on the Consolidated Statements of Comprehensive Earnings of $(229) million, $59 million and $(63) million,
during the years ended December 31, 2019, 2018 and 2017. No ineffectiveness was recorded on the net investment hedges.
Foreign Currency Denominated Debt Designations
During 2019, in conjunction with the closing of the Worldpay acquisition in the third quarter and in conjunction with the foreign currency denominated
debt issuances in the fourth quarter, the Company designated certain foreign currency denominated debt as net investment hedges of its investment in Euroand Pound Sterling-denominated operations. This is in addition to the Company's designation during the third quarter of 2017 of its foreign currency
denominated debt outstanding. As of December 31, 2019, an aggregate €10,509 million was designated as a net investment hedge of the Company's
investment in Euro-denominated operations related to the Senior Euro Floating Rate Notes, Senior Euro Notes with maturities ranging from 2021 to 2039 and
ECP Notes, and an aggregate £864 million was designated as a net investment hedge of the Company's Pound Sterling-denominated operations related to the
Senior GBP Notes with maturities ranging from 2022 to 2031.
Cross-Currency Interest Rate Swap Designations
During the fourth quarters of 2019 and 2018, the Company entered into cross-currency interest rate swaps that were designated as net investment hedges
of its investment in Euro- and Pound Sterling- denominated operations. As of December 31, 2019, an aggregate notional amount of €2,006 million was
designated as a net investment hedge of the Company's investment in Euro-denominated operations and an aggregate notional amount of £1,536 million was
designated as a net investment hedge of the Company's Pound Sterling-denominated operations. The fair value of the cross-currency interest rate swaps was a
net $(167) million liability and $2 million asset at December 31, 2019 and 2018, respectively.
(14)

Operating Leases

The classification of the Company's operating lease ROU assets and liabilities in the Consolidated Balance Sheet as of December 31, 2019 is as follows
(in millions):
Classification

December 31, 2019

Operating lease ROU assets

Other noncurrent assets

$

564

Operating lease liabilities

Accounts payable, accrued and other liabilities

$

129

Other noncurrent liabilities

466
$

Total operating lease liabilities

595

Operating lease cost was $145 million and variable lease cost was $34 million for the year ended December 31, 2019. Cash paid for amounts included in
the measurement of operating lease liabilities included in operating cash flows was $139
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million for the year ended December 31, 2019. Operating lease ROU assets obtained in exchange for operating lease liabilities was $112 million for the year
ended December 31, 2019. The weighted average remaining operating lease term was 5.9 years, and the weighted average operating lease discount rate was
3.7% as of December 31, 2019.
Maturities of operating lease liabilities, as of December 31, 2019 are as follows (in millions):
2020

$

151

2021

135

2022

104

2023

77

2024

59

Thereafter

138

Total lease payments

664

Less: Imputed interest

(69)
$

Total operating lease liabilities

595

Aggregate future minimum operating lease payments for each of the years in the five years ending December 31, 2023, and thereafter, as of
December 31, 2018 consists of the following (in millions):
2019

$

121

2020

104

2021

80

2022

51

2023

38

Thereafter

86
$

Total

(15)

480

Income Taxes

Income tax expense (benefit) attributable to continuing operations for the years ended December 31, 2019, 2018 and 2017 consists of the following (in
millions):
2019

2018

2017

Current provision:
Federal

$

State
Foreign
Total current provision

53

$

169

$

476

46

50

81

116

105

127

$

215

$

324

$

684

$

(47)

$

(95)

$

(979)

Deferred provision (benefit):
Federal
State
Foreign
Total deferred provision (benefit)

7

(11)

(24)

(75)

(10)

(2)

(115)
$

Total Provision (benefit) for income taxes

86

100

(116)
$

208

(1,005)
$

(321)
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The provision for income taxes is based on pre-tax income from continuing operations, which is as follows for the years ended December 31, 2019, 2018
and 2017 (in millions):
2019

United States

$

2018

220

Foreign

2017

$

744

193
$

Total

413

$

530

360
$

1,104

446
$

976

Total income tax expense for the years ended December 31, 2019, 2018 and 2017 is allocated as follows (in millions):
2019

Tax expense (benefit) per statement of earnings

$

2018

100

Tax expense (benefit) attributable to discontinued operations

$

2017

208

$

(321)

—

(1)

—

Unrealized (loss) gain on foreign currency translation

240

—

—

Unrealized gain (loss) on interest rate swaps

(41)

—

—

(3)

1

(11)

1

(11)

Other components of other comprehensive earnings (loss)
Total income tax expense (benefit) allocated to other comprehensive income

196
$

Total income tax expense (benefit)

296

$

208

$

(332)

A reconciliation of the federal statutory income tax rate to the Company's effective income tax rate for the years ended December 31, 2019, 2018 and
2017 is as follows:
2019

Federal statutory income tax rate

2018

2017

21.0 %

21.0 %

35.0 %

2.5

3.0

2.4

Federal benefit of state taxes

(0.5)

(0.6)

(0.8)

Foreign rate differential

(1.7)

—

(5.1)

Non-deductible executive compensation

10.6

—

—

Tax benefit from stock-based compensation

(8.1)

(5.2)

(6.7)

5.1

—

—

Foreign-derived intangible income deduction

(3.3)

(1.8)

—

Research and development credit

(2.4)

(0.9)

(0.9)

Unrecognized tax benefits

(1.4)

(0.3)

—

Book basis in excess of tax basis for dispositions

—

3.0

18.5

Tax Cuts and Jobs Act of 2017

—

—

(73.1)

Other

2.4

0.6

(2.2)

24.2 %

18.8 %

(32.9)%

State income taxes

State tax rate adjustment

Effective income tax rate

87

Table of Contents

FIDELITY NATIONAL INFORMATION SERVICES, INC.
AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS - (Continued)
The significant components of deferred income tax assets and liabilities as of December 31, 2019 and 2018 consist of the following (in millions):
2019

2018

Deferred income tax assets:
Net operating loss carryforwards

$

177

$

108

Employee benefit accruals

177

58

Other deferred tax assets

142

105

Total gross deferred income tax assets
Less valuation allowance
Total deferred income tax assets

496

271

(178)

(116)

318

155

Deferred income tax liabilities:
Amortization of goodwill and intangible assets

(4,123)

(1,291)

Foreign currency translation adjustment

(208)

—

Deferred contract costs

(125)

(109)

Other deferred tax liabilities
Total deferred income tax liabilities
$

Net deferred income tax liability

(105)

(83)

(4,561)

(1,483)

(4,243)

$

(1,328)

Deferred income taxes are classified in the Consolidated Balance Sheets as of December 31, 2019 and 2018 as follows (in millions):
2019

Noncurrent assets (included in Other noncurrent assets)

$

Total deferred income tax assets

2018

38

$

32

38

Noncurrent liabilities

32

(4,281)

Total deferred income tax liabilities

(1,360)

(4,281)
$

Net deferred income tax liability

(4,243)

(1,360)
$

(1,328)

We believe that based on our historical pattern of taxable income, projections of future income, tax planning strategies and other relevant evidence, the
Company will produce sufficient income in the future to realize its deferred income tax assets. A valuation allowance is established for any portion of a
deferred income tax asset for which we believe it is more likely than not that the Company will not be able to realize the benefits of all or a portion of that
deferred income tax asset. We also receive periodic assessments from taxing authorities challenging our positions that must be taken into consideration in
determining our tax accruals. Resolving these assessments, which may or may not result in additional taxes due, may require an extended period of time.
Adjustments to the valuation allowance will be made if there is a change in our assessment of the amount of deferred income tax asset that is realizable.
As of December 31, 2019 and 2018, the Company had net income taxes receivable of $174 million and $30 million, respectively. These amounts are
included in Other receivables and Accounts payable, accrued and other liabilities as of December 31, 2019 and 2018, in the Consolidated Balance Sheets.
As of December 31, 2019 and 2018, the Company has federal, state and foreign net operating loss carryforwards resulting in deferred tax assets of $177
million and $108 million, respectively. The federal and state net operating losses result in deferred tax assets as of December 31, 2019 and 2018 of $68
million and $42 million, respectively, which expire between 2021 and 2039. The Company has a valuation allowance related to these deferred tax assets for
net operating loss carryforwards in the amounts of $48 million and $36 million as of December 31, 2019 and 2018. The Company has foreign net operating
loss carryforwards resulting in deferred tax assets as of December 31, 2019 and 2018 of $110 million and $66 million, respectively. The Company has a full
valuation allowance against the foreign net operating losses as of December 31, 2019 and December 31, 2018.
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The Company participates in the IRS' Compliance Assurance Process ("CAP"), which is a real-time continuous audit. The IRS has completed its review
for years through 2017. Currently, we believe the ultimate resolution of the IRS examinations will not result in a material adverse effect to the Company's
financial position or results of operations. Substantially all material foreign income tax return matters have been concluded through 2012. Substantially all
state income tax returns have been concluded through 2012.
As of December 31, 2019 and 2018, the Company had gross unrecognized tax benefits of $45 million and $61 million of which $38 million and $52
million would favorably impact our income tax rate in the event that the unrecognized tax benefits are recognized.
The following table reconciles the gross amounts of unrecognized tax benefits at the beginning and end of the period (in millions):
Gross Amount

Amounts of unrecognized tax benefits as of January 1, 2018

$

Amount of decreases due to lapse of the applicable statute of limitations

75
(4)

Amount of decreases due to settlements

(12)

Increases as a result of tax positions taken in the current period

1

Increases as a result of tax positions taken in a prior period

1

Amount of unrecognized tax benefit as of December 31, 2018

61

Amount of decreases due to lapse of the applicable statute of limitations

(5)

Amount of decreases due to settlements

(17)

Increases as a result of tax positions taken in the current period

1

Assumed in Worldpay acquisition

5
$

Amount of unrecognized tax benefit as of December 31, 2019

45

The total amount of interest expense recognized in the Consolidated Statements of Earnings for unpaid taxes is $3 million, $4 million and $5 million for
the years ended December 31, 2019, 2018 and 2017, respectively. The total amount of interest and penalties included in the Consolidated Balance Sheets is
$19 million and $24 million as of December 31, 2019 and 2018, respectively. Interest and penalties are recorded as a component of income tax expense in the
Consolidated Statements of Earnings.
Due to the expiration of various statutes of limitation in the next 12 months, an estimated $1 million of gross unrecognized tax benefits may be
recognized during that 12-month period.
On December 22, 2017, H.R. 1, originally known as the Tax Cuts and Jobs Act (the "Act") was signed into law. The Act included significant changes to
the Internal Revenue Code. Changes impacting the Company were the decrease in the corporate Federal rate from 35% to 21%, the transition to a territorial
system of taxation from a worldwide system, and a one-time tax on the deemed repatriation of cumulative foreign earnings and profits. In 2017, the Company
recorded amounts for certain enactment-date effects of the Act by applying the guidance in SEC Staff Accounting Bulletin No. 118 ("SAB 118").
Due to 2017 tax reform, the Company provided for U.S. income tax on its deemed repatriation of accumulated foreign earnings. Those historic earnings
are indefinitely reinvested offshore, however, those undistributed earnings could still be subject to additional income tax if repatriated. It is not practicable to
determine the unrecognized deferred tax liability on a hypothetical distribution of those earnings.
(16)

Commitments and Contingencies

Reliance Trust Claims
Reliance Trust Company ("Reliance"), the Company's subsidiary, is named as a defendant in a class action arising out of its provision of services as the
discretionary trustee for a 401(k) Plan (the "Plan") for one of its customers. Plaintiffs in the action filed in 2015 seek damages and attorneys' fees, as well as
equitable relief, on behalf of Plan participants for alleged breaches of fiduciary duty under the Employee Retirement Income Security Act of 1974 against
Reliance and the Plan's sponsor and record89
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keeper. Reliance is vigorously defending the action and believes it has meritorious defenses. Pre-trial discovery has been completed and the matter has been
set for trial. Reliance contends that no breaches of fiduciary duty or prohibited transactions occurred and that the Plan suffered no damages. Plaintiffs allege
damages of approximately $115 million against all defendants. While we are unable at this time to estimate more precisely the potential loss or range of loss
because of unresolved questions of fact and law, we believe that the ultimate resolution of the matter will not have a material impact on our financial
condition. We do not believe a liability for this action is probable and, therefore, have not recorded a liability for this action.
Brazilian Tax Authorities Claims
In 2004, Proservvi Empreendimentos e Servicos, Ltda., the predecessor to Fidelity National Servicos de Tratamento de Documentos e Informatica Ltda.
("Servicos"), a subsidiary of Fidelity National Participacoes Ltda., our former item processing and remittance services operation in Brazil, acquired certain
assets and employees and leased certain facilities from the Transpev Group ("Transpev") in Brazil. Transpev's remaining assets were later acquired by
Prosegur, an unrelated third party. When Transpev discontinued its operations after the asset sale to Prosegur, it had unpaid federal taxes and social
contributions owing to the Brazilian tax authorities. The Brazilian tax authorities brought a claim against Transpev and beginning in 2012, brought claims
against Prosegur and Servicos on the grounds that Prosegur and Servicos were successors in interest to Transpev. To date, the Brazilian tax authorities filed 13
claims against Servicos asserting potential tax liabilities of approximately $14 million. There are potentially 25 additional claims against Transpev/Prosegur
for which Servicos is named as a co-defendant or may be named but for which Servicos has not yet been served. These additional claims amount to
approximately $50 million, making the total potential exposure for all 38 claims approximately $64 million. We do not believe a liability for these 38 total
claims is probable and, therefore, have not recorded a liability for any of these claims.
Acquired Contingencies - Worldpay
The Company assumed in the Worldpay acquisition a Tax Receivable Agreement ("TRA") under which the Company agreed to make payments to Fifth
Third Bank ("Fifth Third") of 85% of the federal, state, local and foreign income tax benefits realized by the Company as a result of certain tax deductions. In
December 2019, the Company entered into a Tax Receivable Purchase Addendum (the "Amendment") that provides written call and put options (collectively
"the options") to terminate certain estimated obligations under the TRA in exchange for fixed cash payments.
The remaining obligations under the TRA not subject to the Amendment or for which the options are not exercised are based on the cash savings realized
by the Company by comparing the actual income tax liability of the Company to the amount of such taxes the Company would have been required to pay had
there been no deductions related to the tax attributes. Under the TRA, in certain specified circumstances, such as certain changes of control, the Company
may be required to make payments in excess of such cash savings.
Concurrent with the Amendment, the Company and Fifth Third entered into a Mutual Release Agreement, in which Fifth Third waived its claim that the
acquisition of Worldpay by the Company triggered provisions in the TRA that would remove the contingency that adequate taxable income be earned to
realize tax savings. As a consequence, Fifth Third also dismissed its related declaratory judgment action.
Obligations recorded in our financial statements pursuant to the TRA are based on estimates of future deductions and future tax rates. The timing and/or
amount of aggregate payments due under the TRA may vary based on a number of factors, including the exercise of options, the amount and timing of taxable
income the Company generates in the future and the tax rate then applicable, the use of loss carryforwards and amortizable basis. Each reporting period, the
Company evaluates the assumptions underlying the TRA obligations. Based on an evaluation by the Company of the Amendment, the provisional TRA
obligations recorded as of the Worldpay acquisition were adjusted through purchase accounting to reflect management's expectation that the options will be
exercised. In addition, in January 2020, the Company exercised its first call option pursuant to the Amendment, which will result in fixed cash payments to
Fifth Third under the TRA of $42 million.
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The Consolidated Balance Sheet as of December 31, 2019 includes a total liability of $564 million relating to the TRA. The following table summarizes
our estimated payment obligation timing under the TRA as of December 31, 2019 (in millions):
Payments Due in
Type of Obligation

Obligations under TRA

Less than 1
year

Total

$

564

$

32

1-3 Years

$

267

More than 5
Years

3-5 Years

$

252

$

13

Indemnifications and Warranties
The Company generally indemnifies its clients, subject to certain limitations and exceptions, against damages and costs resulting from claims of patent,
copyright, or trademark infringement associated solely with its customers' use of the Company's software applications or services. Historically, the Company
has not made any material payments under such indemnifications, but continues to monitor the conditions that are subject to the indemnifications to identify
whether it is probable that a loss has occurred, and would recognize any such losses when they are estimable. In addition, the Company warrants to customers
that its software operates substantially in accordance with the software specifications. Historically, no material costs have been incurred related to software
warranties and no accruals for warranty costs have been made.
Purchase Commitments
The Company has agreements with various vendors, generally with one- to five-year-remaining terms, principally for software, maintenance support,
telecommunication and network services. Additionally, we have agreements with third-party processors to provide gateway authorization and other
processing services. The Company's estimated aggregate contractual obligation remaining under these agreements is approximately $807 million as of
December 31, 2019. However, this amount could be more or less depending on various factors such as the inflation rate, foreign exchange rates, the
introduction of significant new technologies, or changes in the Company's processing needs. The foregoing amounts do not include obligations of the
Company under operating leases.
(17)

Employee Benefit Plans

Stock Purchase Plan
FIS employees participate in an Employee Stock Purchase Plan ("ESPP"). Eligible employees may voluntarily purchase, at current market prices, shares
of FIS' common stock through payroll deductions. Pursuant to the ESPP, employees may contribute an amount between 3% and 15% of their base salary and
certain commissions. Shares purchased are allocated to employees based upon their contributions. The Company contributes a matching amount as specified
in the ESPP of 25% of the employee's contribution. The Company recorded expense of $15 million, $14 million, and $14 million, respectively, for the years
ended December 31, 2019, 2018 and 2017, relating to the participation of FIS employees in the ESPP.
401(k) Profit Sharing Plans
The Company's U.S. employees are covered by a qualified 401(k) plan. Eligible employees may contribute up to 40% of their pre-tax annual
compensation, up to the amount allowed pursuant to the Internal Revenue Code. The Company generally matches 50% of each dollar of employee
contribution up to 6% of the employee's total eligible compensation. The Company recorded expense of $91 million, $82 million and $80 million,
respectively, for the years ended December 31, 2019, 2018 and 2017, relating to the participation of FIS employees in the 401(k) plan.
Stock Compensation Plans
In 2008, the Company adopted the FIS 2008 Omnibus Incentive Plan ("FIS Plan"). In May 2013, the FIS Plan was combined with a plan assumed in
conjunction with the 2009 Metavante acquisition ("FIS Restated Plan"). The restatement authorized an additional 6 million shares for issuances, which was
approved by stockholders in 2013. In May 2015, another 12 million shares were authorized for issuance under the FIS Restated Plan and approved by
stockholders.
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On November 30, 2015, in conjunction with the SunGard acquisition, the Company registered an additional 10 million shares, representing the remaining
shares available for issuance under the SunGard 2005 Management Incentive Plan ("the SG Plan"), as amended immediately prior to the consummation of the
SunGard acquisition. These shares are available for grant under the FIS Restated Plan for legacy SunGard employees and FIS employees hired after the
SunGard acquisition.
On July 31, 2019, in conjunction with the Worldpay acquisition, the Company registered an additional 24 million shares, representing the remaining
shares available for issuance under the Worldpay Inc. 2012 Equity Incentive Plan ("Worldpay Plan"), as amended immediately prior to the consummation of
the Worldpay acquisition. These shares are available for grant under the FIS Restated Plan for legacy Worldpay employees and FIS employees hired after the
Worldpay acquisition.
Also on July 31, 2019, in conjunction with the Worldpay acquisition, the Company registered up to 7 million shares of FIS common stock on a PostEffective Amendment on Form S-8, reserved for issuance with respect to converted outstanding awards issued under the Worldpay Plan to individuals
employed by Worldpay at the effective time of the merger.
During 2019, in conjunction with the Worldpay acquisition, the Company converted outstanding Worldpay equity awards into corresponding FIS equity
awards, pursuant to the terms of the merger agreement. The converted equity awards are subject to time-based vesting criteria and include change in control
provisions allowing for acceleration of unvested awards in the event of termination of employment without cause or for good reason. See Note 3 for
additional information about the Worldpay equity awards conversion.
Stock options granted under the FIS Restated Plan for the years ended December 31, 2019, 2018 and 2017 are subject to time-based vesting criteria.
Restricted stock shares granted under the FIS Restated Plan for the year ended December 31, 2019, are subject to time-based vesting criteria as well as
performance and/or market conditions for certain grants. The grants with performance and market conditions are subject to the achievement of certain
financial performance measures. Participants have the right to earn 0% to 300% of the target number of shares of the Company's common stock, determined
by the level of the financial performance measures achieved during the performance period. The restricted stock shares granted under the FIS Restated Plan
for the year ended December 31, 2018, are subject to time-based vesting criteria as well as market conditions for certain grants. Restricted stock shares
granted under the FIS Restated Plan for the year ended December 31, 2017, are subject to time-based vesting as well as performance conditions for certain
grants.
The number of shares available for future grants under the FIS Restated Plan was 36 million as of December 31, 2019.
Stock Options
The Company grants stock options to certain key employees, which typically vest annually over three years. All stock options are non-qualified stock
options and the stock options granted by the Company expire on the seventh anniversary of the grant date and the stock options converted through the
Worldpay acquisition expire on the tenth anniversary of the grant date.
The following table summarizes stock option activity for the year ended December 31, 2019 (in millions except for per share amounts):
Weighted
Average
Exercise Price

Options

Balance, December 31, 2018
Options converted through the Worldpay acquisition
Granted

10

70.03

3

63.40

Weighted Average
Remaining
Contractual Term
(Years)

4.1

Aggregate Intrinsic
Value

$

337

$

189

1

113.48

Exercised

(3)

56.26

Cancelled

—

Balance, December 31, 2019

11

$

76.01

4.4

$

745

8

$

66.13

3.4

$

554

Options exercisable at December 31, 2019

92

89.07
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The intrinsic value of options exercised during the years ended December 31, 2019, 2018 and 2017 was $189 million, $257 million and $196 million,
respectively. The intrinsic value of the outstanding options and options exercisable is based on a closing stock price as of December 31, 2019 of $139.09. The
Company issues authorized but unissued shares or share from treasury stock to settle stock options exercised.
The number of options granted for the years ended December 31, 2019, 2018 and 2017 was 1 million, 1 million and 4 million, respectively. The weighted
average exercise price was $113.48, $96.49 and $80.05 for the years ended December 31, 2019, 2018 and 2017, respectively.
The weighted average fair value of options granted during the years ended December 31, 2019, 2018 and 2017 was $19.25, $16.07 and $12.78,
respectively, using the Black-Scholes option pricing model with the assumptions below:
2019

Risk free interest rate

2018

2017

2.2%

2.5%

1.8%

20.1%

19.2%

20.1%

Dividend yield

1.2%

1.3%

1.4%

Weighted average expected life (years)

4.1

4.2

4.2

Volatility

The options converted through the Worldpay acquisition had a weighted average fair value of $71.05, a weighted average risk free interest rate of 1.9%, a
weighted volatility of 18.6%, a weighted average dividend yield of 1.0% and a weighted average expected life of 3.9 years.
The Company estimates future forfeitures at the time of grant and revises those estimates in subsequent periods if actual forfeitures differ significantly
from those estimates. The Company bases the risk-free interest rate that is used in the Black-Scholes model on U.S. Treasury securities issued with maturities
similar to the expected term of the options. The expected stock volatility factor is determined using historical daily price of the option and the impact of any
expected trends. The dividend yield assumption is based on the current dividend yield at the grant date or management's forecasted expectations. The
expected life assumption is determined by calculating the average term from the Company's historical stock option activity and considering the impact of
future trends.
Restricted Stock Shares
The Company issues restricted stock shares, which typically vest annually over three years. The grant date fair value of the restricted stock shares is
based on the fair market value of our common stock on the grant date. The number of restricted stock shares granted during the years ended December 31,
2019, 2018 and 2017 was 2 million, 1 million and 1 million, respectively. The weighted average grant date fair value of these awards granted during the years
ended December 31, 2019, 2018 and 2017 was $124.72, $96.50 and $80.12, respectively. Certain restricted stock shares granted in 2019 and 2017 are also
subject to performance-based vesting criteria. Certain of the restricted stock shares granted in 2019 and 2018 are also subject to market conditions. The total
fair value of restricted stock shares that vested was $169 million, $97 million and $142 million in 2019, 2018 and 2017, respectively.
The following table summarizes the restricted stock shares activity for the year ended December 31, 2019 (in millions except for per share amounts):
Weighted Average Fair
Value

Quantity

Balance, December 31, 2018

1

$

87.98

Shares converted through the Worldpay acquisition

4

$

133.69

Granted

2

$

124.72

Vested

(1)

$

108.84

Forfeited

—

$

117.04

6

$

127.23

Balance, December 31, 2019
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Stock Compensation Cost
The Company has provided for total stock compensation expense of $402 million, $84 million and $107 million for the years ended December 31, 2019,
2018 and 2017, respectively, which is included in Selling, general, and administrative expenses in the Consolidated Statements of Earnings. Stock
compensation expense recorded related to the grants with performance conditions is based on management's expected level of achievement of the financial
performance measures during the performance period and is adjusted as appropriate throughout the performance period based on the shares expected to be
earned at that time.
As of December 31, 2019 and 2018, the total unrecognized compensation cost related to non-vested stock awards is $343 million and $106 million,
respectively, which is expected to be recognized in pre-tax income over a weighted average period of 1.9 years and 1.5 years, respectively.
(18)

Related Party Transactions

Cardinal Holdings
On July 31, 2017, FIS closed on the sale of a majority ownership stake in its Capco consulting business and risk and compliance consulting business to
Clayton, Dubilier & Rice L.P., by and through certain funds that it manages ("CD&R"). CD&R acquired a 60% interest in the entity, Cardinal Holdings, L.P.
("Cardinal"), and FIS obtained the remaining 40% interest, in each case before equity issued to management (see Note 19). Cardinal became a related party
effective July 31, 2017.
Upon closing on the sale of the Capco consulting business and risk and compliance consulting business, FIS and Cardinal entered into a short-term
Transition Services Agreement, whereby FIS provided various agreed-upon services to Cardinal during 2018 and 2017. FIS also provides ongoing
management consulting services and other services to Cardinal. Amounts transacted through these agreements were not significant to the 2019, 2018 and
2017 periods presented.
Capco provided Banco Bradesco with consulting services. Capco revenue from Banco Bradesco through the July 31, 2017 closing are included below
under Brazilian Venture revenue from Banco Bradesco.
Brazilian Venture
The Company operated the Brazilian Venture with Banco Bradesco in which FIS owned a 51% controlling interest through December 31, 2018, and
provided comprehensive, fully outsourced transaction processing, call center, cardholder support and collection services to multiple card issuing clients in
Brazil, including Banco Bradesco. The original accounting for the Brazilian Venture transaction resulted in the establishment of a contract intangible asset and
a liability for amounts payable to the original partner banks upon final migration of their respective card portfolios and achieving targeted volumes.
FIS closed a transaction with Banco Bradesco on December 31, 2018 to unwind the Brazilian Venture pursuant to the agreement entered into September
28, 2018 (see Note 19). Banco Bradesco was a related party through December 31, 2018. During the third quarter of 2018, FIS incurred impairment charges
of $95 million related to the disposal, including impairments of its contract intangible asset, goodwill and its assets held for sale to fair value less cost to sell.
The carrying value of the noncontrolling interest as of December 31, 2018 was $0 million as a result of the transaction.
The board of directors for the Brazilian Venture declared dividends during the years ended December 31, 2018 and 2017, resulting in payments to Banco
Bradesco of $26 million and $23 million, respectively.
The Company recorded revenue of $332 million and $329 million during the years ended December 31, 2018 and 2017, respectively, from Banco
Bradesco. Revenue from Banco Bradesco included $46 million of unfavorable currency impact during the year ended December 31, 2018 resulting from
foreign currency exchange rate fluctuations between the U.S. Dollar and Brazilian Real in 2018 as compared to 2017.
(19)

Divestitures

On September 28, 2018, FIS entered into an agreement with Banco Bradesco to unwind the Brazilian Venture. The transaction closed on December 31,
2018. As a result of the transaction, the Brazilian Venture spun-off certain assets of the
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business that also provide services to non-Bradesco clients to a new wholly-owned FIS subsidiary. The subsidiary entered into a long-term commercial
agreement to provide current and new services to Banco Bradesco effective January 1, 2019 that include software licensing, maintenance, application
management, card portfolio migration, business process outsourcing, fraud management and professional services. As a result of the transaction, Banco
Bradesco owns 100% of the entity that previously held the Brazilian Venture and its remaining assets that relate to card processing for Banco Bradesco, which
Banco Bradesco will perform internally. During the third quarter of 2018, FIS incurred impairment charges of $95 million related to the expected disposal,
including $42 million for the Brazilian Venture contract intangible asset, $25 million for goodwill, and $28 million for assets held for sale. Upon closing of
the transaction, FIS recorded an additional pre-tax loss of $12 million related to the business divested, removed FIS' noncontrolling interest balance of $90
million, and recorded a $57 million increase to additional paid in capital for the business spun-off into the new wholly-owned FIS subsidiary. The impairment
loss and pre-tax loss on disposal were recorded in the Corporate and Other segment. The Brazilian Venture business divested was included within the Capital
Market Solutions segment as part of the consolidated Brazilian Venture results recorded by FIS through the transaction date. The transaction did not meet the
standard necessary to be reported as discontinued operations; therefore, the impairment loss, pre-tax loss and related prior period earnings remain reported
within earnings from continuing operations.
On July 31, 2017, FIS closed on the sale of a majority ownership stake in its Capco consulting business and risk and compliance consulting business to
CD&R, for cash proceeds of approximately $469 million, resulting in a pre-tax loss of approximately $41 million. The divestiture is consistent with our
strategy to focus on our intellectual property-led businesses. CD&R acquired preferred units convertible into 60% of the common units of Cardinal, and FIS
obtained common units representing the remaining 40%, in each case before equity was issued to management. The preferred units are entitled to a quarterly
dividend at an annual rate of 12%, payable in cash (if available) or additional preferred units at FIS' option. The businesses sold were included within the
Capital Market Solutions and Banking Solutions segments. The sale did not meet the standard necessary to be reported as discontinued operations; therefore,
the pre-tax loss and related prior period earnings remain reported within earnings from continuing operations. Prior to the sale, the Capco consulting business
and risk and compliance consulting business' pre-tax earnings (loss), excluding certain unallocated corporate costs, for the period ended December 31, 2017
was $14 million.
FIS' ownership stake in Cardinal was initially valued at $172 million and is recorded as an equity method investment included within Other noncurrent
assets on the Consolidated Balance Sheet. After the sale on July 31, 2017, FIS began to recognize after-tax equity method investment earnings (loss) outside
of operating income and segment Adjusted EBITDA. FIS' ownership stake in Cardinal at December 31, 2019 and 2018 was 37% and 38%, respectively. The
carrying value of this equity method investment as of December 31, 2019 and 2018 was $142 million and $151 million, respectively. For periods prior to July
31, 2017, the Capco consulting business and risk and compliance consulting business were included within operating income and segment Adjusted EBITDA.
On February 1, 2017, the Company closed on the sale of the PS&E business for $850 million, resulting in a pre-tax gain of $85 million. The transaction
included all PS&E solutions, which provided a comprehensive set of technology solutions to address public safety and public administration needs of
government entities as well as the needs of K-12 school districts. The divestiture is consistent with our strategy to serve the financial services markets. Cash
proceeds were used to reduce outstanding debt. Net cash proceeds after payment of taxes and transaction-related expenses were approximately $500 million.
The PS&E business was included in the Corporate and Other segment. The sale did not meet the standard necessary to be reported as discontinued operations;
therefore, the gain and related prior period earnings remain reported within earnings from continuing operations. Prior to the sale, PS&E's pre-tax earnings,
excluding certain unallocated corporate costs, for the period ended December 31, 2017 was $3 million.
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(20)

Components of Other Comprehensive Earnings (Loss)

The following table shows Accumulated other comprehensive earnings (loss) attributable to FIS by component, net of tax, for the years ended
December 31, 2019, 2018 and 2017 (in millions):
Foreign

Balances, December 31, 2016

Interest Rate

Currency

Swap

Translation

Contracts

Adjustments

$

1

(18)

$

(331)

(1)

25

(25)

$

(1)

Balances, December 31, 2017

—

(289)

(43)

(332)

Other comprehensive gain (loss) before reclassifications

—

(102)

4

(98)

Other comprehensive gain (loss) before reclassifications
Amounts reclassified from accumulated other comprehensive
earnings
Balances, December 31, 2019
(1)

$

(314)

$

Total

Other comprehensive gain (loss) before reclassifications

Balances, December 31, 2018

$

Other (1)

—

(391)

(39)

(430)

(127)

578

(56)

395

—

—

2

(127)

$

187

$

(93)

2
$

(33)

Includes the minimum pension liability adjustment and the cash settlement payment on treasury lock and forward-starting interest rate swap contracts associated with financing activities.
Treasury lock and forward-starting interest rate swap related amounts will be amortized as an adjustment to interest expense over the periods in which the related interest payments that
were hedged are recognized in income.

See Note 15 for the tax provision associated with each component of other comprehensive income.
(21)

Concentration of Risk

The Company generates a significant amount of revenue from large clients; however, no individual client accounted for 10% or more of total revenue in
the years ended December 31, 2019, 2018 and 2017.
Financial instruments that potentially subject the Company to concentrations of credit risk consist primarily of cash equivalents and trade receivables.
The Company places its cash equivalents with high credit-quality financial institutions and, by policy, limits the amount of credit exposure with any one
financial institution. Concentrations of credit risk with respect to trade receivables are limited because a large number of geographically diverse clients make
up the Company's client base, thus spreading the trade receivables credit risk. The Company controls credit risk through monitoring procedures.
(22)

Segment Information

As a result of the Company's acquisition of Worldpay, the Company reorganized its reportable segments and recast all prior-period segment information
presented to align with the new reportable segments. The new segments are Merchant Solutions, Banking Solutions, and Capital Market Solutions, which are
organized based on the markets and clients served aligned with the solutions they provide, as well as the Corporate and Other segment. The reorganization
primarily consisted of adding a new Merchant Solutions segment, renaming the former Integrated Financial Solutions segment to Banking Solutions and the
former Global Financial Solutions segment to Capital Market Solutions, and moving certain of the Company's existing business lines to align with these new
segments. Below is a summary of each segment.
Merchant Solutions ("Merchant")
The Merchant segment is focused on serving merchants of all sizes globally, enabling them to accept electronic payments, including credit, debit and
prepaid payments originated at a physical point of sale as well as in card-not-present environments such as eCommerce and mobile. Merchant services
include all aspects of payment processing, including authorization and settlement, customer service, chargeback and retrieval processing, reporting for
electronic payment transactions and network
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fee and interchange management. Merchant also includes value-added services, such as security and fraud prevention solutions, advanced data analytics and
information management solutions, foreign currency management and numerous funding options. Merchant serves clients in over 140 countries. Our
Merchant clients are highly-diversified, including non-discretionary everyday spend categories, such as grocery and pharmacy, and include national retailers,
as well as global enterprises and small- to medium-sized businesses. The Merchant segment utilizes broad and varied distribution channels, including direct
sales forces and multiple referral partner relationships that provide us with a growing and diverse client base.
Banking Solutions ("Banking")
The Banking segment is focused on serving all sizes of financial institutions for core processing and ancillary applications solutions; digital solutions;
fraud, risk management and compliance solutions; electronic funds transfer and network services solutions; payment solutions; wealth and retirement
solutions; item processing and output services solutions; and services capitalizing on the continuing trend to outsource these solutions. Clients in this segment
include global financial institutions, U.S. regional and community banks, credit unions and commercial lenders, as well as government institutions, and other
commercial organizations. Banking serves clients in more than 130 countries. Our applications include core processing software, which clients use to
maintain the primary records of their customer accounts, and complementary applications and services that interact directly with the core processing
applications. We provide our clients integrated solutions characterized by multi-year processing contracts that generate highly recurring revenue. The
predictable nature of cash flows generated from the Banking segment provides opportunities for further investments in innovation, integration, information
and security, and compliance in a cost-effective manner. The results in this segment included the Reliance Trust Company of Delaware business through its
divestiture on December 31, 2018, the Company's Brazilian Venture business through its divestiture as part of the joint venture unwinding transaction on
December 31, 2018 and the risk and compliance consulting business through its divestiture on July 31, 2017 (see Note 19).
Capital Market Solutions ("Capital Markets")
The Capital Markets segment is focused on serving global financial services clients with a broad array of buy- and sell-side solutions. Clients in this
segment operate in more than 100 countries and include asset managers, buy-and sell-side securities, brokerage and trading firms, insurers, private equity
firms, and other commercial organizations. Our buy- and sell-side solutions include a variety of mission critical applications for record keeping, data and
analytics, trading, financing and risk management. Capital Markets clients purchase our solutions and services in various ways including licensing and
managing technology "in-house," using consulting and third-party service providers, as well as fully outsourced end-to-end solutions. We have longestablished relationships with many of these financial and commercial institutions that generate significant recurring revenue. We have made, and continue to
make, investments in modern platforms; advanced technologies, such as cloud delivery, open APIs, machine learning and artificial intelligence; and
regulatory technology to support our Capital Markets clients. The business solutions in this segment included the Capco consulting business through its
divestiture on July 31, 2017 (see Note 19).
Corporate and Other
The Corporate and Other segment consists of corporate overhead expense, certain leveraged functions and miscellaneous expenses that are not included
in the operating segments, as well as certain non-strategic businesses. The overhead and leveraged costs relate to corporate marketing, corporate finance and
accounting, human resources, legal, and amortization of acquisition-related intangibles and other costs, such as acquisition and integration expenses, that are
not considered when management evaluates revenue-generating segment performance. The Corporate and Other segment also includes the impact on revenue
for 2018 and 2017 of adjusting deferred revenue to fair value from the SunGard acquisition. Additionally, the Corporate and Other segment also included the
Certegy Check Services business unit in North America divested on August 31, 2018 (see Note 6) and the PS&E business divested on February 1, 2017 (see
Note 19).
During 2019 the Company recorded acquisition and integration costs primarily related to the Worldpay acquisition and certain other costs associated with
data center consolidation activities totaling $704 million. During 2018, the Company recorded acquisition and integration costs primarily related to the
SunGard acquisition and certain other costs including those associated with data center consolidation activities totaling $156 million. During 2017, the
Company recorded acquisition and integration costs primarily related to the SunGard acquisition totaling $178 million.
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Adjusted EBITDA
This measure is reported to the chief operating decision maker for purposes of making decisions about allocating resources to the segments and assessing
their performance. For this reason, Adjusted EBITDA, as it relates to our segments, is presented in conformity with FASB ASC Topic 280, Segment
Reporting. Adjusted EBITDA is defined as EBITDA (defined as net earnings (loss) before net interest expense, income tax provision (benefit) and
depreciation and amortization) plus certain non-operating items. The non-operating items affecting the segment profit measure generally include acquisition
accounting adjustments; acquisition, integration and certain other costs; and asset impairments. These costs and adjustments are recorded in the Corporate and
Other segment for the periods discussed below. Adjusted EBITDA for the respective segments excludes the foregoing costs and adjustments.
Summarized financial information for the Company's segments is shown in the following tables. The Company does not evaluate performance or allocate
resources based on segment asset data; therefore, such information is not presented.
As of and for the year ended December 31, 2019 (in millions):
Merchant
Solutions
Revenue

$

2,013

Operating expenses

Capital
Market
Solutions

Banking
Solutions
$

1,137

5,873

$

3,942

Corporate
and Other

2,447

$

1,535

Total
—

1,586

2,444

(1,164)

3,413

118

523

217

EBITDA

994

2,454

1,129

Acquisition, integration and other costs

—

—

—

704

Asset impairments

—

—

—

87

Adjusted EBITDA

994

$

2,454

$

1,129

$

10,333
9,364

Depreciation and amortization (including purchase accounting amortization)

$

$

2,750

(373)

EBITDA

704
87
$

4,204

$

3,413

Interest expense, net

337

Depreciation and amortization

809

Purchase accounting amortization

1,635

Other income (expense) unallocated

(229)

Provision (benefit) for income taxes

100

Net earnings attributable to noncontrolling interest

5

Net earnings attributable to FIS common stockholders
Capital expenditures (1)

$

144

(1) Capital expenditures include $215 million in other financing obligations for certain hardware and software.
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617

$

269

$

13

$

298

$

1,043
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As of and for the year ended December 31, 2018 (in millions):
Merchant
Solutions
Revenue

$

276

Operating expenses

Capital
Market
Solutions

Banking
Solutions
$

227

5,712

$

3,950

Corporate
and Other

2,391

$

1,468

Total
44

$

8,423

1,320

6,965

758

1,420

(518)

2,878

Depreciation and amortization (including purchase accounting amortization)

10

494

158

EBITDA

59

2,256

1,081

Acquisition deferred revenue adjustment

—

—

—

4

4

Acquisition, integration and other costs

—

—

—

156

156

Asset impairments

—

—

—

95

95

Adjusted EBITDA

$

59

$

2,256

$

1,081

$

(263)

EBITDA

$

3,133

$

2,878

Interest expense, net

297

Depreciation and amortization

688

Purchase accounting amortization

732

Other income (expense) unallocated

(72)

Provision (benefit) for income taxes

208

Net earnings attributable to noncontrolling interest

35
$

846

11

$

713

106

$

Net earnings attributable to FIS common stockholders
Capital expenditures (1)

$

11

$

485

$

206

$

(1) Capital expenditures include $91 million in other financing obligations for certain hardware and software.

As of and for the year ended December 31, 2017 (in millions):
Merchant
Solutions
Revenue

$

261

Operating expenses

$

201

Depreciation and amortization (including purchase accounting amortization)

Capital
Market
Solutions

Banking
Solutions
5,552

$

3,884

Corporate
and Other

2,749

$

1,820

Total
8,668

1,331

7,236

775

1,367

(450)

2,799

8

433

151

EBITDA

68

2,101

1,080

Acquisition deferred revenue adjustment

—

—

—

7

7

Acquisition, integration and other costs

—

—

—

178

178

Adjusted EBITDA

$

68

$

2,101

$

1,080

$

(265)

EBITDA

2,984

$

2,799

Interest expense, net

337

Depreciation and amortization

636

Purchase accounting amortization

731

Other income (expense) unallocated

(122)

Provision (benefit) for income taxes

(321)

Net earnings attributable to noncontrolling interest

33

Net earnings attributable to FIS common stockholders
Capital expenditures (1)

$

14

$

475

$

198

$

10

$

1,261

$

697

(1) Capital expenditures include $84 million in other financing obligations for certain hardware and software.

Clients in the United Kingdom, Germany, Brazil, India and Australia accounted for the majority of the revenue from clients based outside of North
America for all periods presented. FIS conducts business in over 140 countries, with no individual country outside of North America accounting for more
than 10% of total revenue for the years ended December 31, 2019, 2018 and 2017.
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Long-term assets, excluding goodwill and other intangible assets, located outside of the United States totaled $1,646 million and $560 million as of
December 31, 2019 and 2018, respectively. These assets are predominantly located in the United Kingdom, India, France, Belgium, Germany and Brazil.
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Item 9.

Changes in and Disagreements with Accountants on Accounting and Financial Disclosure

None.
Item 9A.

Controls and Procedures

As of the end of the year covered by this report, we carried out an evaluation, under the supervision and with the participation of our principal executive
officer and principal financial officer, of the effectiveness of the design and operation of our disclosure controls and procedures, as such term is defined in
Rule 13a-15 (e) under the Securities Exchange Act of 1934, as amended (the "Exchange Act"). Based on this evaluation, our principal executive officer and
principal financial officer concluded that our disclosure controls and procedures were effective to ensure that information required to be disclosed by us in the
reports that we file or submit under the Exchange Act is (a) recorded, processed, summarized and reported within the time periods specified in the
Commission's rules and forms and (b) accumulated and communicated to management, including our principal executive and principal financial officers, as
appropriate to allow timely decisions regarding required disclosure.
We completed the Worldpay acquisition on July 31, 2019 (see Note 3 of the Notes to Consolidated Financial Statements). The scope of management's
assessment of the effectiveness of the Company's disclosure controls and procedures did not include the internal controls over financial reporting of
Worldpay. This exclusion is in accordance with the SEC Staff's general guidance that an assessment of a recently acquired business may be omitted from the
scope of management's assessment for one year following the acquisition. Worldpay represented approximately 18% of our gross revenue for the year ended
December 31, 2019. Total assets of the acquired business as of December 31, 2019, represented approximately 73% of total consolidated assets, consisting
principally of goodwill and other intangible assets. We are in the process of integrating Worldpay into our overall internal controls over financial reporting
program. Other than this ongoing integration, there have been no changes in our internal control over financial reporting that occurred during the most recent
fiscal quarter that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
MANAGEMENT’S REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING
Management is responsible for establishing and maintaining adequate internal control over financial reporting, as such term is defined in Exchange Act
Rules 13a-15(f). Under the supervision and with the participation of our management, including our principal executive officer and principal financial officer,
we conducted an evaluation of the effectiveness of our internal control over financial reporting. Management has adopted the framework in Internal Control Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission ("COSO"). Based on our evaluation under
this framework, our management concluded that our internal control over financial reporting was effective as of December 31, 2019. KPMG LLP, an
independent registered public accounting firm, has issued an attestation report on our internal control over financial reporting as set forth in Item 8.
Item 9B.

Other Information

None.
PART III
Items 10-14.
Within 120 days after the close of its fiscal year, the Company intends to file with the Securities and Exchange Commission a definitive proxy statement
pursuant to Regulation 14A of the Securities Exchange Act of 1934, as amended, which will include the matters required by these items.
PART IV
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Item 15.

Exhibits and Financial Statement Schedules

(1)

Financial Statement Schedules: All schedules have been omitted because they are not applicable or the required information is included in the
Consolidated Financial Statements or Notes to Consolidated Financial Statements.

(2)

Exhibits: The following is a complete list of exhibits included as part of this report, including those incorporated by reference. A list of those
documents filed with this report is set forth on the Exhibit Index appearing elsewhere in this report and is incorporated by reference.
Incorporated by Reference

Exhibit
No.

SEC File
Exhibit Description

Form

Number

Filed/ Furnished
Exhibit

Filing Date

2.1 Agreement and Plan of Merger, dated as of March 17, 8-K
2019, by and among Fidelity National Information
Services, Inc., Worldpay Inc. and Wrangler Merger
Sub.

001-16427

2.1

3/18/2019

3.1 Amended and Restated Articles of Incorporation of
Fidelity National Information Services, Inc.

8-K

001-16427

3.1

2/6/2006

3.2 Amendment To Articles of Incorporation of Fidelity
National Information Services, Inc.

10-K

001-16427

3.2

2/26/2013

3.3 Amendment To Articles of Incorporation of Fidelity
National Information Services, Inc.

10-Q

001-16427

3.1

8/7/2014

3.4 Articles of Amendment to the Articles of
Incorporation of Fidelity National Information
Services, Inc., Effective as of July 31, 2019.

8-K

001-16427

3.1

7/31/2019

3.5 Fourth Amended and Restated Bylaws of Fidelity
National Information Services, Inc.

8-K

001-16427

3.1

1/27/2017

4.1 Form of certificate representing Fidelity National
Information Services, Inc. Common Stock.

S-3ASR

333-131593

4.3

2/6/2006

4.2 Indenture, dated as of April 15, 2013, among FIS, the 8-K
Guarantors and The Bank of New York Mellon Trust
Company, N.A., a national banking association, as
trustee.

001-16427

4.1

4/15/2013

4.3 Fourth Supplemental Indenture, dated as of June 3,
2014, among FIS, each of the Guarantors and the
Bank of New York Mellon Trust Company, N.A. a
national banking association, as trustee.

8-K

001-16427

4.2

6/3/2014

4.4 Eighth Supplemental Indenture, dated as of October
20, 2015 between FIS and The Bank of New York
Mellon Trust Company, N.A., a national banking
association, as trustee.

8-K

001-16427

4.4

10/20/2015

4.5 Tenth Supplemental Indenture, dated as of August 16, 8-K
2016 between FIS and The Bank of New York Mellon
Trust Company, N.A., a national banking association,
as trustee.

001-16427

4.2

8/16/2016

4.6 Eleventh Supplemental Indenture, dated as of August 8-K
16, 2016 between FIS and The Bank of New York
Mellon Trust Company, N.A., a national banking
association, as trustee.

001-16427

4.3

8/16/2016
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4.7 Twelfth Supplemental Indenture, dated as of July 10, 8-K
2017 between FIS and The Bank of New York Mellon
Trust Company, N.A., a national banking association,
as trustee.

001-16427

4.1

7/11/2017

4.8 Thirteenth Supplemental Indenture, dated as of July
10, 2017 between FIS and The Bank of New York
Mellon Trust Company, N.A., a national banking
association, as trustee.

8-K

001-16427

4.2

7/11/2017

4.9 Fourteenth Supplemental Indenture, dated as of July
10, 2017 between FIS and The Bank of New York
Mellon Trust Company, N.A., a national banking
association, as trustee.

8-K

001-16427

4.3

7/11/2017

4.10 Fifteenth Supplemental Indenture, dated as of May
16, 2018 between FIS and The Bank of New York
Mellon Trust Company, N.A., a national banking
association, as trustee.

8-K

001-16427

4.1

5/16/2018

4.11 Sixteenth Supplemental Indenture, dated as of May
16, 2018 between FIS and The Bank of New York
Mellon Trust Company, N.A., a national banking
association, as trustee.

8-K

001-16427

4.2

5/16/2018

4.12 Seventeenth Supplemental Indenture, dated as of May 8-K
21, 2019 between FIS and The Bank of New York
Mellon Trust Company, N.A., a national banking
association, as trustee.

001-16427

4.1

5/21/2019

4.13 Eighteenth Supplemental Indenture, dated as of May
21, 2019 between FIS and The Bank of New York
Mellon Trust Company, N.A., a national banking
association, as trustee.

8-K

001-16427

4.2

5/21/2019

4.14 Nineteenth Supplemental Indenture, dated as of May
21, 2019 between FIS and The Bank of New York
Mellon Trust Company, N.A., a national banking
association, as trustee.

8-K

001-16427

4.3

5/21/2019

4.15 Twentieth Supplemental Indenture, dated as of May
21, 2019 between FIS and The Bank of New York
Mellon Trust Company, N.A., a national banking
association, as trustee.

8-K

001-16427

4.4

5/21/2019

4.16 Twenty-First Supplemental Indenture, dated as of
8-K
May 21, 2019 between FIS and The Bank of New
York Mellon Trust Company, N.A., a national banking
association, as trustee.

001-16427

4.5

5/21/2019

4.17 Twenty-Second Supplemental Indenture, dated as of 8-K
May 21, 2019 between FIS and The Bank of New
York Mellon Trust Company, N.A., a national banking
association, as trustee.

001-16427

4.6

5/21/2019
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4.18 Twenty-Third Supplemental Indenture, dated as of
8-K
May 21, 2019 between FIS and The Bank of New
York Mellon Trust Company, N.A., a national banking
association, as trustee.

001-16427

4.7

5/21/2019

4.19 Twenty-Fourth Supplemental Indenture, dated as of
8-K
May 21, 2019 between FIS and The Bank of New
York Mellon Trust Company, N.A., a national banking
association, as trustee.

001-16427

4.8

5/21/2019

4.20 Twenty-Fifth Supplemental Indenture, dated as of
8-K
May 21, 2019 between FIS and The Bank of New
York Mellon Trust Company, N.A., a national banking
association, as trustee.

001-16427

4.9

5/21/2019

4.21 Twenty-Sixth Supplemental Indenture, dated as of
8-K
December 3, 2019 between FIS and The Bank of New
York Mellon Trust Company, N.A., a national banking
association, as trustee.

001-16427

4.1

12/3/2019

4.22 Twenty-Seventh Supplemental Indenture, dated as of 8-K
December 3, 2019 between FIS and The Bank of New
York Mellon Trust Company, N.A., a national banking
association, as trustee.

001-16427

4.2

12/3/2019

4.23 Twenty-Eighth Supplemental Indenture, dated as of
8-K
December 3, 2019 between FIS and The Bank of New
York Mellon Trust Company, N.A., a national banking
association, as trustee.

001-16427

4.3

12/3/2019

4.24 Twenty-Ninth Supplemental Indenture, dated as of
8-K
December 3, 2019 between FIS and The Bank of New
York Mellon Trust Company, N.A., a national banking
association, as trustee.

001-16427

4.4

12/3/2019

Herewith

4.25 Description of the Company's Common Stock
registered pursuant to Section 12 of the Securities
Exchange Act of 1934.

*

4.26 Description of the Company's 0.400% Senior Notes
due 2021, 1.700% Senior Notes due 2022 and 1.100%
Senior Notes due 2024 registered pursuant to Section
12 of the Securities Exchange Act of 1934.

*

4.27 Description of the Company's 0.125% Senior Notes
Due 2021, 0.750% Senior Notes Due 2023, 1.500%
Senior Notes Due 2027, 2.000% Senior Notes Due
2030, 2.950% Senior Notes Due 2039, Floating Rate
Senior Notes Due 2021, 2.602% Senior Notes Due
2025 and 3.360% Senior Notes Due 2031 registered
pursuant to Section 12 of the Securities Exchange Act
of 1934.

*

4.28 Description of the Company's 0.125% Senior Notes
Due 2022, 0.625% Senior Notes Due 2025, 1.000%
Senior Notes Due 2028 and 2.250% Senior Notes Due
2029, registered pursuant to Section 12 of the
Securities Exchange Act of 1934.

*
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10.1 Certegy Inc. Deferred Compensation Plan, effective
as of June 15, 2001. (1)

10-K405

001-16427

10.25

3/25/2002

10.2 Certegy Inc. Executive Life and Supplemental
Retirement Benefit Plan Split Dollar Life Insurance
Agreement, effective as of November 7, 2003. (1)

10-K

001-16427

10.40

2/17/2004

10.3 Grantor Trust Agreement, dated as of July 8, 2001,
between Certegy Inc. and Wachovia Bank, N.A. (1)

10-K405

001-16427

10.15

3/25/2002

10.4 Grantor Trust Agreement, dated as of July 8, 2001 and 10-K
amended and restated as of December 5, 2003,
between Certegy Inc. and Wachovia Bank, N.A. (1)

001-16427

10.15(a)

2/17/2004

10.5 Second Amendment Agreement, dated as of April 5,
2019, by and among Fidelity National Information
Services, Inc., the financial institutions party thereto
as lenders and JPMorgan Chase Bank, N.A., as
administrative agent.

8-K

001-16427

10.1

4/11/2019

10.6 Third Amendment and Joinder Agreement, dated as of 8-K
May 29, 2019, by and among Fidelity National
Information Services, Inc., the financial institutions
party thereto as lenders and JPMorgan Chase Bank,
N.A., as administrative agent.

001-16427

10.1

6/4/2019

10.7 Fidelity National Information Services, Inc. Employee S-4/A
Stock Purchase Plan, effective as of March 16,
2006. (1)

333-135845

Annex C

9/19/2006

10.8 Fidelity National Information Services, Inc. Annual
Incentive Plan, effective as of October 23, 2006. (1)

333-135845

Annex D

9/19/2006

001-16427

10.1

12/29/2009

10-Q

001-16427

10.4

5/4/2012

10.11 Amendment to Employment Agreement, effective as 10-K
of January 1, 2015, by and among Fidelity National
Information Services, Inc., and Gary A. Norcross. (1)

001-16427

10.31

2/27/2015

10.12 Amendment to Employment Agreement, effective as 10-K
of February 23, 2016, by and among Fidelity National
Information Services, Inc., and Gary A. Norcross. (1)

001-16427

10.33

2/26/2016

10.13 Amendment to Employment Agreement, effective as 10-K
of May 5, 2018, by and among Fidelity National
Information Services, Inc., and Gary A. Norcross. (1)

001-16427

10.14

2/21/2019

S-4/A

10.9 Amended and Restated Employment Agreement,
8-K
effective as of December 29, 2009, by and among
Fidelity National Information Services, Inc. and Gary
A. Norcross. (1)
10.10 Amendment No. 1 to Amended and Restated
Employment Agreement, effective as of March 30,
2012, by and among Fidelity National Information
Services, Inc., and Gary A. Norcross. (1)
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10.14 Amendment to Employment Agreement, effective as 10-Q
of May 21, 2019, by and among Fidelity National
Information Services, Inc., and Gary A. Norcross. (1)

001-16427

10.3

8/6/2019

10.15 Employment Agreement, effective as of October 1,
2009, by and among Fidelity National Information
Services, Inc. and James W. Woodall. (1)

001-16427

10.13

10/2/2009

10.16 Amendment to Employment Agreement, effective as 10-K
of January 29, 2013, by and between Fidelity National
Information Services, Inc., and James W. Woodall. (1)

001-16427

10.51

2/28/2014

10.17 Second Amendment to Employment Agreement,
effective as of March 15, 2013, by and between
Fidelity National Information Services, Inc., and
James W. Woodall. (1)

10-K

001-16427

10.52

2/28/2014

10.18 Amendment to Employment Agreement, effective as
of February 23, 2016, by and between Fidelity
National Information Services, Inc., and James W.
Woodall. (1)

10-K

001-16427

10.37

2/26/2016

10.19 Amendment to Employment Agreement, effective as 10-K
of May 5, 2018, by and between Fidelity National
Information Services, Inc., and James W. Woodall. (1)

001-16427

10.19

2/21/2019

10.20 Employment Agreement, effective as of April 16,
2012, by and among Fidelity National Information
Services, Inc., and Gregory G. Montana. (1)

10-K

001-16427

10.81

2/26/2013

10.21 Amendment to Employment Agreement, effective as 10-K
of February 23, 2016 by and among Fidelity National
Information Services, Inc., and Gregory G.
Montana. (1)

001-16427

10.43

2/26/2016

10.22 Employment Agreement, effective as of February 1,
2018 by and between Fidelity National Information
Services, Inc. and Marc Mayo. (1)

10-K

001-16427

10.34

2/22/2018

10.23 Employment Agreement, effective as of February 1,
2018 by and between Fidelity National Information
Services, Inc. and Bruce Lowthers. (1)

10-K

001-16427

10.35

2/22/2018

10.24 Employment Agreement, effective as of February 1,
2018 by and between Fidelity National Information
Services, Inc. and Denise Williams. (1)

10-K

001-16427

10.36

2/22/2018

10.25 Terms and Conditions of Employment, effective as of 10-Q
April 2, 2018, by and among FIS Systems (U.K.)
Limited. and Martin Boyd. (1)

001-16427

10.4

8/6/2019

10.26 Letter Agreement, effective as of August 1, 2019, by
and among Fidelity National Information Services,
Inc., and Charles Drucker. (1)

001-16427

10.5

8/6/2019

8-K

10-Q
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10.27 Employment Agreement, effective as of August 1,
2019, by and between Fidelity National Information
Services, Inc., and Mark Heimbouch. (1)

10-Q

001-16427

10.6

8/6/2019

10.28 Employment Agreement, effective as of August 1,
2019, by and between Fidelity National Information
Services, Inc., and Stephanie Ferris. (1)

10-Q

001-16427

10.7

8/6/2019

10.29 Consulting Agreement, effective as of August 1,
2019, by and among Fidelity National Information
Services, Inc., and Stephan A. James. (1)

10-Q

001-16427

10.8

8/6/2019

10.30 Form of Non-Statutory Stock Option Award under
10-K
Fidelity National Information Services, Inc. amended
and restated 2008 Omnibus Incentive Plan for grants
made in 2014. (1)

001-16427

10.60

2/26/2016

10.31 Form of Non-Statutory Stock Option Award under
10-K
Fidelity National Information Services, Inc. amended
and restated 2008 Omnibus Incentive Plan for grants
made in 2015. (1)

001-16427

10.63

2/26/2016

10.32 Form of Non-Statutory Stock Option Award under
10-K
Fidelity National Information Services, Inc. amended
and restated 2008 Omnibus Incentive Plan for grants
made in 2016. (1)

001-16427

10.62

2/23/2017

10.33 Form of Restricted Stock Grant for Directors under
10-K
Fidelity National Information Services, Inc. amended
and restated 2008 Omnibus Incentive Plan for grants
made in 2017. (1)

001-16427

10.46

2/21/2019

10.34 Form of Non-Statutory Stock Option Grant for
Directors under Fidelity National Information
Services, Inc. amended and restated 2008 Omnibus
Incentive Plan for grants made in 2017. (1)

10-K

001-16427

10.47

2/21/2019

10.35 Form of Restricted Stock Grant for Employees under 10-K
Fidelity National Information Services, Inc. amended
and restated 2008 Omnibus Incentive Plan for grants
made in 2017. (1)

001-16427

10.48

2/21/2019

10.36 Form of Non-Statutory Stock Option Grant for
Employees under Fidelity National Information
Services, Inc. amended and restated 2008 Omnibus
Incentive Plan for grants made in 2017. (1)

10-K

001-16427

10.49

2/21/2019

10.37 Form of Restricted Stock Unit Grant for Directors
under Fidelity National Information Services, Inc.
amended and restated 2008 Omnibus Incentive Plan
for grants made in 2018. (1)

10-K

001-16427

10.50

2/21/2019

10.38 Form of Stock Option Grant for Employees under
10-K
Fidelity National Information Services, Inc. amended
and restated 2008 Omnibus Incentive Plan for grants
made in 2018. (1)

001-16427

10.51

2/21/2019
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10.39 Form of Restricted Stock Unit Grant for Employees
under Fidelity National Information Services, Inc.
amended and restated 2008 Omnibus Incentive Plan
for grants made in 2018. (1)

Form

Number

Filed/ Furnished
Exhibit

Filing Date

10-K

001-16427

10.52

2/21/2019

10.40 Form of Performance Stock Unit Grant for Employees 10-K
under Fidelity National Information Services, Inc.
amended and restated 2008 Omnibus Incentive Plan
for grants made in 2018. (1)

001-16427

10.53

2/21/2019

10.41 Seventh Amendment and Restatement Agreement,
8-K
dated as of September 21, 2018, by and among
Fidelity National Information Services, Inc., each
lender party thereto and JP Morgan Chase Bank N.A.,
as Administrative Agent.

001-16427

10.1

9/24/2018

10.42 Fidelity National Information Services, Inc. 2008
Omnibus Incentive Plan, as amended and restated
effective May 30, 2018. (1)

001-16427

Annex A

4/20/2018

DEF 14A

Herewith

10.43 Form of Stock Option Grant under Fidelity National
Information Services, Inc. amended and restated 2008
Omnibus Incentive Plan for grants made in March
2019. (1)

*

10.44 Form of Restricted Stock Unit Grant under Fidelity
National Information Services, Inc. amended and
restated 2008 Omnibus Incentive Plan for grants made
in March 2019. (1)

*

10.45 Form of Restricted Stock Unit Grant to Director under
Fidelity National Information Services, Inc. amended
and restated 2008 Omnibus Incentive Plan for grants
made in May 2019. (1)

*

10.46 Form of Performance Stock Unit Grant under Fidelity
National Information Services, Inc. amended and
restated 2008 Omnibus Incentive Plan for grants made
in March 2019. (1)

*

10.47 Form of Restricted Stock Unit Grant to Director under
Fidelity National Information Services, Inc. amended
and restated 2008 Omnibus Incentive Plan for grants
made in August 2019. (1)

*

10.48 Form of Performance Stock Unit Grant under Fidelity
National Information Services, Inc. amended and
restated 2008 Omnibus Incentive Plan for grants made
in August 2019. (1)

*

10.49 Form of Performance Share Unit Award for United
Kingdom Employees under Worldpay, Inc. 2012
Equity Incentive Plan for grants made in 2019. (1)

*
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10.50 Form of Performance Share Unit Award for United
States Employees under Worldpay, Inc. 2012 Equity
Incentive Plan for grants made in 2019. (1)

*

10.51 Form of Stock Option Grant for United States
Employees under Worldpay, Inc. 2012 Equity
Incentive Plan for grants made in 2019. (1)

*

10.52 Form of Stock Option Grant for United Kingdom
Employees under Worldpay, Inc. 2012 Equity
Incentive Plan for grants made in 2019. (1)

*

10.53 Form of Restricted Stock Unit Award for United
Kingdom Employees under Worldpay, Inc. 2012
Equity Incentive Plan for grants made in 2019. (1)

*

10.54 Form of Restricted Stock Unit Award for United
States Employees under Worldpay, Inc. 2012 Equity
Incentive Plan for grants made in 2019. (1)

*

10.55 Form of Stock Option Grant Notice and Option
10-Q
Agreement under the Worldpay, Inc. 2012 Equity
Incentive Plan for grants made in 2013 through 2017.
(1)

001-35462

10.1

5/6/2013

10.56 Form of Restricted Stock Unit Grant Notice and
10-Q
Restricted Stock Unit Agreement under the Worldpay,
Inc. 2012 Equity Incentive Plan for grants made in
2015 through 2017 . (1)

001-35462

10.2

5/6/2013

10.57 Form of Restricted Share Grant Notice and Restricted 10-Q
Share Agreement under the Worldpay, Inc. 2012
Equity Incentive Plan for grants made in 2015 through
2017. (1)

001-35462

10.3

4/30/2015

10.58 Form of Performance Share Unit Award Notice and
Performance Share Unit Agreement under the
Worldpay, Inc. 2012 Equity Incentive Plan for grants
made in 2017. (1)

10-Q

001-35462

10.3

5/6/2013

10.59 Revised Form of Performance Share Award Notice
and Performance Share Agreement under the
Worldpay, Inc. 2012 Equity Incentive Plan for grants
made in 2017. (1)

10-K

001-35462

10.12.7

2/10/2016

10.60 Form of Performance Share Unit Acquisition Award
Notice and Performance Share Unit Acquisition
Award Agreement for U.S. Employees (Co-CEO
under the Worldpay, Inc. 2012 Equity Incentive Plan
for grants made in 2018. (1)

10-K

001-35462

10.16.7

2/28/2018

10.61 Form of Performance Share Unit Acquisition Award
Notice and Performance Share Unit Acquisition
Award Agreement for U.S. Employees under the
Worldpay, Inc. 2012 Equity Incentive Plan for grants
made in 2018. (1)

10-K

001-35462

10.16.9

2/28/2018
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10.62 Form of Restricted Stock Unit Grant Notice and
10-K
Restricted Stock Unit Agreement for U.S. Employees
under the Worldpay, Inc. 2012 Equity Incentive Plan
for grants made in 2018 and 2019. (1)

001-35462

10.16.12

2/28/2018

10.63 Form of Stock Option Grant Notice and Stock Option 10-K
Award Agreement for U.S. Employees under the
Worldpay, Inc. 2012 Equity Incentive Plan for grants
made in 2018 and 2019. (1)

001-35462

10.16.14

2/28/2018

10.64 Form of Performance Share Unit Award Notice and
Performance Share Unit Award Agreement for U.S.
Employees under the Worldpay, Inc. 2012 Equity
Incentive Plan for grants made in 2018 and 2019. (1)

10-K

001-35462

10.16.16

2/28/2018

10.65 Form of Performance Share Unit Award Notice for
United States Executives under the Worldpay, Inc.
2012 Equity Incentive Plan for grants made in
2019. (1)

10-K

001-35462

10.40

2/26/2019

Herewith

21.1 Subsidiaries of the Registrant.

*

23.1 Consent of Independent Registered Public Accounting
Firm (KPMG LLP).

*

31.1 Certification of Gary A. Norcross, Chief Executive
Officer of Fidelity National Information Services,
Inc., pursuant to rule 13a-14(a) or 15d-14(a) of the
Exchange Act, as adopted pursuant to Section 302 of
the Sarbanes-Oxley Act of 2002.

*

31.2 Certification of James W. Woodall, Chief Financial
Officer of Fidelity National Information Services,
Inc., pursuant to rule 13a-14(a) or 15d-14(a) of the
Exchange Act, as adopted pursuant to Section 302 of
the Sarbanes-Oxley Act of 2002.

*

32.1 Certification of Gary A. Norcross, Chief Executive
Officer of Fidelity National Information Services,
Inc., pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of
2002.

*

32.2 Certification of James W. Woodall, Chief Financial
Officer of Fidelity National Information Services,
Inc., pursuant to 18 U.S.C. Section 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of
2002.

*

101.INS XBRL Instance Document - the instance document
does not appear in the Interactive Data File because
its XBRL tages are embedded within the Inline XBRL
document.

*

101.SCH Inline XBRL Taxonomy Extension Schema
Document.

*
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101.CAL Inline XBRL Taxonomy Extension Calculation
Linkbase Document.

*

101.DEF Inline XBRL Taxonomy Extension Definition
Linkbase Document.

*

101.LAB Inline XBRL Taxonomy Extension Label Linkbase
Document.

*

101.PRE Inline XBRL Taxonomy Extension Presentation
Linkbase Document.

*

104 Cover Page Interactive Data File (formatted as Inline
XBRL and contained in Exhibit (101).

*

(1) Management contract or compensatory plan or arrangement.
*Filed or furnished herewith
+ Pursuant to Rule 406T of Regulation S-T, the Interactive Data Files on Exhibit 101 hereto are deemed not filed or part of a registration statement or prospectus for purposes
of Sections 11 or 12 of the Securities Act of 1933, as amended, are deemed not filed for purposes of Section 18 of the Securities Exchange Act of 1934, as amended, and
otherwise are not subject to liability under those sections.

Item 16.

Form 10-K Summary

None.
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized.
FIDELITY NATIONAL INFORMATION SERVICES, INC.
Date:

February 20, 2020

By:

/s/ GARY A. NORCROSS
Gary A. Norcross
President, Chief Executive Officer and Chairman of the Board
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Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the
registrant and in the capacities and on the dates indicated.
Date:

February 20, 2020

By:

/s/ JAMES W. WOODALL
James W. Woodall
Chief Financial Officer
(Principal Financial Officer)

Date:

February 20, 2020

By:

/s/ CHRISTOPHER THOMPSON
Christopher Thompson
Chief Accounting Officer
(Principal Accounting Officer)

Date:

February 20, 2020

By:

/s/ GARY A. NORCROSS
Gary A. Norcross
President, Chief Executive Officer and Chairman of the Board

Date:

February 20, 2020

By:

/s/ CHARLES D. DRUCKER
Charles D. Drucker
Director

Date:

February 20, 2020

By:

/s/ LEE ADREAN
Lee Adrean
Director

Date:

February 20, 2020

By:

/s/ ELLEN R. ALEMANY
Ellen R. Alemany
Director

Date:

February 20, 2020

By:

/s/ LISA A. HOOK
Lisa A. Hook
Director

Date:

February 20, 2020

By:

/s/ KEITH W. HUGHES
Keith W. Hughes
Director

Date:

February 20, 2020

By:

/s/ DAVID K. HUNT
David K. Hunt
Director

Date:

February 20, 2020

By:

/s/ GARY L. LAUER
Gary L. Lauer
Director
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Date:

February 20, 2020

By:

/s/ LOUISE M. PARENT
Louise M. Parent
Director

Date:

February 20, 2020

By:

/s/ BRIAN T. SHEA
Brian T. Shea
Director

Date:

February 20, 2020

By:

/s/ JAMES B. STALLINGS, JR.
James B. Stallings, Jr.
Director

Date:

February 20, 2020

By:

/s/ JEFFREY E. STIEFLER
Jeffrey E. Stiefler
Director
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Exhibit 4.25

DESCRIPTION OF THE COMPANY’S COMMON STOCK REGISTERED
PURSUANT TO SECTION 12 OF THE SECURITIES EXCHANGE ACT OF 1934
The following summary of the common stock of Fidelity National Information Services, Inc. is based on and qualified by (a) our Amended and Restated
Articles of Incorporation, which we refer to as our articles of incorporation, (b) our Fourth Amended and Restated Bylaws, which we refer to as our bylaws,
and (c) applicable Georgia law. The descriptions herein are necessarily general and do not purport to be complete. Copies of our articles of incorporation
and our bylaws are also filed as exhibits to our Annual Report on Form 10-K. We encourage you to read them and the applicable provisions of Georgia law
for further information.
General
Stock Outstanding. Pursuant to an amendment to our articles of incorporation filed with the Georgia Secretary of State on July 31, 2019, our authorized
capital stock consists of 950,000,000 shares, of which 750,000,000 are designated “Common Stock” and have a par value of $0.01 per share, and 200,000,000
shares are designated “Preferred Stock” and have a par value of $0.01 per share.
Common Stock
Holders of our Common Stock are entitled to receive dividends that may be declared and paid or set apart for payment upon the Common Stock out of
any assets or funds of FIS legally available for the payment of dividends. Holders of our Common Stock have the right to vote for the election of directors and
on all other matters requiring shareholder action, each share being entitled to one vote. Upon the voluntary or involuntary dissolution of FIS, the net assets of
FIS available for distribution shall be distributed pro rata to the holders of the Common Stock in accordance with the number of shares of Common Stock
held by them.
The rights and privileges of holders of our Common Stock are subject to the rights and preferences of the holders of any series of Preferred Stock that
we may issue in the future, as described below. The Preferred Stock may be issued from time to time without shareholder consent by approval of our board of
directors, which we refer to as our board, as shares of one or more series. The number of shares of each series of Preferred Stock, and the voting powers,
designations, preferences, rights, qualifications, limitations and restrictions of or on such shares shall be as fixed and determined by our board prior to the
issuance of any such shares, in the manner authorized by the Georgia Business Corporation Code, which we refer to as the Georgia Code. The authority of our
board with respect to each series of the Preferred Stock includes, without limiting the generality of the foregoing, the establishment of any or all of the voting
powers, preferences, designations, rights, qualifications, limitations and restrictions described in Section 14-2-601(d) of the Georgia Code, and any others
determined by our board, any of which may be different from or the same as those of any other class or series of FIS’ shares.
Our board is expressly authorized at any time to adopt resolutions providing for the issuance of, or providing for a change in the number of, shares of
any particular series of Preferred Stock and at any time and from time to time to file articles of amendment which are effective without shareholder action to
increase or decrease the number of shares included in any series of Preferred Stock (but not to decrease the number of shares in any series below the number
of shares then issued), to eliminate the series where no shares are issued, or to set or change in any one or more respects the voting powers, preferences,
designations, rights, qualifications, limitations or restrictions relating to the shares of the series, except as otherwise provided by law or in the articles of
amendment establishing any such series.
As of the date of our most recent Annual Report on Form 10-K, no shares of our preferred stock were outstanding.
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Anti-Takeover Effects of Certain Provisions of our Articles of Incorporation, our Bylaws and Georgia Law
A number of provisions of our articles of incorporation and our bylaws deal with matters of corporate governance and the rights of shareholders. The
following discussion is a general summary of select provisions of our articles of incorporation, our bylaws and certain Georgia law that might be deemed to
have a potential “anti-takeover” effect. These provisions may have the effect of discouraging a future takeover attempt which is not approved by our board
but which individual shareholders may deem to be in their best interest or in which shareholders may be offered a substantial premium for their shares over
then-current market prices. As a result, shareholders who might desire to participate in such a transaction may not have an opportunity to do so. Such
provisions also render the removal of the incumbent board or management more difficult.
Common Stock. Our unissued shares of authorized Common Stock will be available for future issuance without additional shareholder approval. While
the authorized but unissued shares are not designed to deter or prevent a change of control, under some circumstances we could use the authorized but
unissued shares to create voting impediments or to frustrate persons seeking to effect a takeover or otherwise gain control by, for example, issuing those
shares in private placements to purchasers who might side with our board in opposing a hostile takeover bid.
Preferred Stock. The existence of authorized but unissued Preferred Stock could reduce our attractiveness as a target for an unsolicited takeover bid
since we could, for example, issue shares of Preferred Stock to parties that might oppose such a takeover bid or issue shares of Preferred Stock containing
terms the potential acquiror may find unattractive. This ability may have the effect of delaying or preventing a change of control, may discourage bids for our
Common Stock at a premium over the market price of our Common Stock, and may adversely affect the market price of, and the voting and the other rights of
the holders of, our Common Stock.
Board of Directors and Related Provisions. Our articles of incorporation provide that the number of directors is to be not less than five and not more
than fifteen and is to be set by resolution of our board from time to time. Our articles of incorporation provide that any vacancy on our board that results from
an increase in the number of directors, or from the death, resignation, retirement, disqualification, or removal from office of any director, will be filled by a
majority of the remaining members of our board, though less than a quorum, or by the sole remaining director. Any director elected to fill a vacancy resulting
from the death, resignation, retirement, disqualification, or removal from office of a director will have the same remaining term as his or her predecessor.
Accordingly, our board can prevent any shareholder from enlarging our board and filling the new directorships with that shareholder’s own nominees.
Special Meetings of Shareholders. Our bylaws provide that special meetings of shareholders may be called by the chairman of our board, the vice
chairman, our chief executive officer, our president, our board by vote at a meeting, a majority of our directors in writing without a meeting, or by unanimous
call of our shareholders. This provision could have the effect of inhibiting shareholder actions that require a special meeting of shareholders, unless our board,
the chairman of our board, the vice chairman, our chief executive officer or our president calls such a special meeting.
Advance Notice Requirements for Shareholder Proposals and Director Nominees. Our bylaws provide that, if one of our shareholders desires to submit
a proposal or nominate persons for election as directors at an annual shareholders’ meeting, the shareholder’s written notice must be received by the secretary
of FIS at the principal executive offices of FIS not less than 120 days prior to the anniversary date of the date that the proxy statement for the immediately
preceding annual meeting of shareholders was released to shareholders. However, if no annual meeting of the shareholders was held in the previous year or if
the date of the annual meeting of the shareholders has been changed by more than 30 days from the date contemplated at the time of the previous year’s proxy
statement, the notice shall be delivered to and received by us not later than the last to occur of (i) the date that is 150 days prior
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to the date of the contemplated annual meeting or (ii) the date that is 10 days after the date of the first public announcement or other notification to the
shareholders of the date of the contemplated annual meeting. In the case of a special meeting, to be timely, a shareholder’s proposal must be delivered to the
secretary of FIS at the principal executive offices of FIS, no later than the close of business on the earlier of (i) the 30th day following the public
announcement that a matter will be submitted to a vote of the shareholders at a special meeting or (ii) the 10th day following the day on which notice of the
special meeting was given. The notice must describe the proposal or nomination and set forth the name and address of, and the stock held of record and
beneficially by, the shareholder, together with other specified information. The presiding officer of the meeting may refuse to acknowledge a proposal or
nomination not made in compliance with the procedures contained in our bylaws. The advance notice requirements regulating shareholder nominations and
proposals may have the effect of precluding a contest for the election of directors or the introduction of a shareholder proposal if the requisite procedures are
not followed and may discourage or deter a third party from conducting a solicitation of proxies to elect its own slate of directors or to introduce a proposal.
Other Constituencies
In discharging the duties of their respective positions and in determining what is believed to be in the best interests of our company, our board,
committees of our board, and individual directors, in addition to considering the effects of any action on FIS or its shareholders, is authorized under a
provision of our articles of incorporation to consider the interests of our employees, customers, suppliers, and creditors and the employees, customers,
suppliers, and creditors of our subsidiaries, the communities in which our offices or other establishments are located, and all other factors the directors
consider pertinent. This provision permits our board to consider numerous judgmental or subjective factors affecting a proposal for a business combination,
including some non-financial matters, and on the basis of these considerations, our board may be permitted to oppose a business combination or other
transaction which, viewed exclusively from a financial perspective, might be attractive to some, or even a majority, of our shareholders.
Amendment of Our Articles of Incorporation
Under the Georgia Code, and except as otherwise provided by our articles of incorporation, amendments to our articles of incorporation generally
require the amendment to be recommended to the shareholders by our board and approved at a properly called shareholder meeting by a majority of the votes
entitled to be cast on the amendment by each voting group entitled to vote on the amendment. Our articles of incorporation require the affirmative vote of the
holders of not less than two-thirds of the votes entitled to be cast by the holders of all then outstanding shares of voting stock, voting together as a single
class, to make, alter, amend, change, add to, or repeal any provision of, our articles of incorporation or our bylaws where such creation, alteration,
amendment, change, addition, or repeal would be inconsistent with the provisions of our articles of incorporation relating to:
•

the number or classification of members of our board;

•

the filling of vacancies on our board; or

•

the ability of our board to adopt amendments to our bylaws.

Notwithstanding the foregoing, this two-thirds vote is not required for any alteration, amendment, change, addition, or repeal recommended by a
majority of our board.
The Georgia Code provides that certain minor amendments to a corporation’s articles of incorporation may be adopted by the board without shareholder
action.
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Amendment of Our Bylaws
Under the Georgia Code in general, and subject to our articles of incorporation and the requirements of the business combination and fair price
provisions described below, our bylaws may be altered, amended, or repealed by our board or by the affirmative vote of a majority of votes cast by
shareholders entitled to vote thereon, where a quorum is present.
Anti-Takeover Legislation - Georgia Law
We are covered by two provisions of the Georgia Code that restrict business combinations with interested shareholders: the business combination
provision and the fair price provision. These provisions do not apply to a Georgia corporation unless its bylaws specifically make the statute applicable, and
once adopted, in addition to any other vote required by the corporation’s articles of incorporation or bylaws to amend the bylaws, such a bylaw may be
repealed only by the affirmative vote of at least two-thirds of the continuing directors and a majority of the votes entitled to be cast by the voting shares of
such corporation, other than shares beneficially owned by an interested shareholder and, with respect to the fair price provision, his, her, or its associates and
affiliates.
Interested Shareholders Transactions
The business combination provision of the Georgia Code generally prohibits Georgia corporations from entering into certain business combination
transactions with any “interested shareholder,” generally defined as any person other than the corporation or its subsidiaries beneficially owning at least 10%
of the outstanding voting stock of the corporation, for a period of five years from the date that person became an interested shareholder, unless:
•

prior to that shareholder becoming an interested shareholder, the board of directors of the corporation approved either the business combination
or the transaction by which the shareholder became an interested shareholder;

•

in the transaction in which the shareholder became an interested shareholder, the interested shareholder became the beneficial owner of at least
90% of the voting stock outstanding, excluding, for purposes of determining the number of shares outstanding, “Insider Shares,” as defined
below, at the time the transaction commenced; or

•

subsequent to becoming an interested shareholder, such shareholder acquired additional shares resulting in the interested shareholder being the
beneficial owner of at least 90% of the outstanding voting shares, excluding, for purposes of determining the number of shares outstanding,
Insider Shares, and the transaction was approved at an annual or special meeting of shareholders by the holders of a majority of the voting stock
entitled to vote thereon, excluding from such vote Insider Shares and voting stock beneficially owned by the interested shareholder.

For purposes of this provision, Insider Shares refers generally to shares owned by:
•

persons who are directors or officers of the corporation, their affiliates, or associates;

•

subsidiaries of the corporation; or

•

any employee stock plan under which participants do not have the right, as determined exclusively by reference to the terms of such plan and
any trust which is part of such plan, to determine confidentially the extent to which shares held under such plan will be tendered in a tender or
exchange offer.

A Georgia corporation’s bylaws must specify that all requirements of this provision apply to the corporation in order for this provision to apply. Our
bylaws contain a provision stating that all requirements of this provision, and any successor provision, apply to us.
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Fair Price Requirements
The fair price provision of the Georgia Code imposes certain requirements on business combinations of a Georgia corporation with any person who is
an “interested shareholder” of that corporation. In addition to any vote otherwise required by law or the corporation’s articles of incorporation, under the fair
price provision,
business combinations with an interested shareholder must meet one of the three following criteria designed to protect a corporation’s minority shareholders:
•

the transaction must be unanimously approved by the “continuing directors” of the corporation, generally directors who served prior to the time
an interested shareholder acquired 10% ownership and who are unaffiliated with such interested shareholder, provided that the continuing
directors constitute at least three members of the board of directors at the time of such approval;

•

the transaction must be recommended by at least two-thirds of the continuing directors and approved by a majority of the votes entitled to be
cast by holders of voting shares, other than voting shares beneficially owned by the interested shareholder who is, or whose affiliate is, a party
to the business combination; or

•

the terms of the transaction must meet specified fair pricing criteria and certain other tests.

A Georgia corporation’s bylaws must specify that all requirements of the fair price provision apply to the corporation in order for the fair price
provision to apply. Our bylaws contain a provision stating that all requirements of the fair price provision, and any successor provisions thereto, apply to us.
Removal of Directors
The Georgia Code also contains a provision commonly referred to as the “removal provision,” which, in the case of a company such as FIS without a
staggered board, generally provides that:
•

directors may be removed with or without cause only by a majority vote of the shares entitled to vote for the removal of directors; and

•

a director may be removed by a corporation’s shareholders only at a meeting called for the purpose of removing him or her and the meeting
notice must state that the purpose, or one of the purposes, of the meeting is removal of the director.

Limitations on Director Liability
Under the provisions of our articles of incorporation, no director shall have any liability to us or to our shareholders for monetary damages for any
action taken, or failure to take any action, as a director, except for: (1) any appropriation of any business opportunity of ours in violation of the director’s
duties; (2) acts or omissions which involve intentional misconduct or a knowing violation of law; (3) the types of liability set forth in Section 14-2-832 of the
Georgia Code (relating to a director’s personal liability for certain corporate distributions); or (4) any transaction from which the director received an
improper personal benefit.
Transfer Agent and Registrar
The transfer agent and registrar for our common stock is Computershare Trust Company, N.A.
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Exhibit 4.26
DESCRIPTION OF THE COMPANY’S 0.400% SENIOR NOTES DUE 2021,
1.700% SENIOR NOTES DUE 2022 AND 1.100% SENIOR NOTES DUE 2024
REGISTERED PURSUANT TO SECTION 12 OF THE SECURITIES EXCHANGE ACT OF 1934
As used in the following description of the above-referenced securities, the terms “FIS,” “we,” “us” and “our” refer to Fidelity National
Information Services, Inc. and not to any of its subsidiaries, unless the context requires otherwise. The following description is subject to, and qualified in its
entirety by reference to, the Indenture (as defined below), which is also filed as an exhibit to our Annual Report on Form 10-K. We encourage you to read the
Indenture for additional information.
General
The 0.400% Senior Notes due 2021 (the “2021 Euro Notes”), the 1.100% Senior Notes due 2024 (the “2024 Euro Notes” and, collectively with the
2021 Euro Notes, the “Euro Notes”) and the 1.700% Senior Notes due 2022 (the “Sterling Notes” and, collectively with the Euro Notes, the “Senior Notes”)
were issued as separate series of debt securities under an indenture dated as of April 15, 2013 (the “Base Indenture”), between us, certain other parties thereto
and The Bank of New York Mellon Trust Company, N.A., as trustee (the “Trustee”). The Base Indenture was supplemented by a supplemental indenture with
respect to each series of notes, dated as of July 10, 2017, each entered into concurrently with the delivery of the Senior Notes (such supplemental indentures,
together with the base indenture, the “Indenture”).
The 2021 Euro Notes were initially limited to €500,000,000 aggregate principal amount and will mature on January 15, 2021. The 2024 Euro Notes
were initially limited to €500,000,000 aggregate principal amount and will mature on July 15, 2024. The Sterling Notes were initially limited to £300,000,000
aggregate principal amount and will mature on June 30, 2022. We may from time to time, without notice to, or the consent of, the holders of the applicable
series of Senior Notes, increase the principal amount of the Senior Notes of that series, on the same terms and conditions (except for the issue date, the public
offering price and, in some cases, the first interest payment date and the initial interest accrual date) as such series of Senior Notes, provided that if such
additional Senior Notes will not be fungible with the previously issued Senior Notes of the applicable series for U.S. federal income tax purposes, such
additional Senior Notes will have a separate CUSIP number. The Euro Notes are issuable only in fully registered form without coupons in minimum
denominations of €100,000 and any integral multiple of €1,000 in excess thereof. The Sterling Notes are issuable only in fully registered form without
coupons in minimum denominations of £100,000 and any integral multiple of £1,000 in excess thereof.
The Senior Notes are our senior unsecured obligations and rank equally with all of our existing and future other senior unsecured indebtedness. The
Senior Notes initially are not guaranteed by any of our subsidiaries, provided that if any of our domestic wholly-owned subsidiaries guarantees or becomes a
co-obligor in respect of any Debt of FIS under our Credit Facilities in the future, any such subsidiary also will be required to guarantee the Senior Notes (such
subsidiary, if and so long as such subsidiary provides a guarantee of the Senior Notes, a “Subsidiary Guarantor”). Any such guarantee would be a senior
unsecured obligation of any such Subsidiary Guarantor and would rank equal with all existing and future senior unsecured indebtedness of such Subsidiary
Guarantor and senior to all subordinated indebtedness of such Subsidiary Guarantor. Any such guarantee would be effectively subordinated to any secured
indebtedness of such Subsidiary Guarantor to the extent of the assets securing such indebtedness. Any such guarantee would be full and unconditional,
provided that the obligations of a Subsidiary Guarantor under its applicable guarantee would be limited as necessary to prevent the guarantees from
constituting a fraudulent conveyance or fraudulent transfer under federal or state law. By virtue of this limitation, a Subsidiary Guarantor’s obligations under
its guarantee, if any, could be significantly less than amounts payable with respect to the Senior Notes, or a Subsidiary Guarantor may have effectively no
obligation under its guarantee.
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Any such guarantee of a Subsidiary Guarantor with respect to the Senior Notes would terminate and be discharged and of no further force and effect
and the applicable Subsidiary Guarantor would be automatically and unconditionally released from all of its obligations thereunder:
1. concurrently with any direct or indirect sale or other disposition (including by way of consolidation, merger or otherwise) of the Subsidiary
Guarantor or the sale or disposition (including by way of consolidation, merger or otherwise) of all or substantially all the assets of the Subsidiary Guarantor
(other than to FIS or any of its subsidiaries);
2. at any time that such Subsidiary Guarantor is released from all of its obligations (other than contingent indemnification obligations that may survive
such release) as a guarantor or co-obligor of all Debt of FIS under the Credit Facilities except a discharge by or as a result of payment under such guarantee;
3. upon the merger or consolidation of any Subsidiary Guarantor with and into FIS or any Subsidiary Guarantor that is the surviving person in such
merger or consolidation, or upon the liquidation of such Subsidiary Guarantor following or contemporaneously with the transfer of all of its assets to FIS or
any Subsidiary Guarantor;
4. for the applicable series of Senior Notes, upon the defeasance or discharge of such series of Senior Notes, as provided in the Indenture, or upon
satisfaction and discharge of the Indenture; or
5. for the applicable series of Senior Notes, upon the prior consent of the holders of such series of Senior Notes then outstanding as provided for under
“—Modification of the Indenture.”
The Senior Notes are effectively subordinated to any secured indebtedness of FIS to the extent of the assets securing such indebtedness and are
structurally subordinated to the obligations (including trade accounts payable) and preferred equity of our subsidiaries that are not Subsidiary Guarantors.
The Indenture does not contain any covenants or provisions that would afford the holders of the Senior Notes protection in the event of a highly
leveraged or other transaction that is not in the best interests of the holders of the Senior Notes, except to the limited extent described below under “—
Purchase of Senior Notes upon a Change of Control Triggering Event” and “—Restrictive Covenants.”
Principal and Interest
The 2021 Euro Notes will mature on January 15, 2021, unless we redeem or purchase the 2021 Euro Notes prior to that date, as described below under
“—Optional Redemption” or “—Purchase of Senior Notes upon a Change of Control Triggering Event.” Interest on the 2021 Euro Notes accrues at the rate
of 0.400% per year and is paid on the basis of the actual number of days in the period for which interest is being calculated and the actual number of days
from and including the last date on which interest was paid on such series of Senior Notes (or from July 10, 2017, if no interest has been paid on such Senior
Notes) to, but excluding, the next scheduled interest payment date. This payment convention is referred to as ACTUAL/ACTUAL (ICMA) (as defined in the
rulebook of the International Capital Markets Association).
The 2024 Euro Notes will mature on July 15, 2024, unless we redeem or purchase the 2024 Euro Notes prior to that date, as described below under “—
Optional Redemption” or “—Purchase of Senior Notes upon a Change of Control Triggering Event.” Interest on the 2024 Euro Notes accrues at the rate
of 1.100% per year and is paid on the basis of an ACTUAL/ACTUAL (ICMA) day count convention.
The Sterling Notes will mature on June 30, 2022, unless we redeem or purchase the Sterling Notes prior to that date, as described below under “—
Optional Redemption” or “—Purchase of Senior Notes upon a Change of Control Triggering Event.” Interest on the Sterling Notes accrues at the rate
of 1.700% per year and is paid on the basis of an ACTUAL/ACTUAL (ICMA) day count convention.
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We pay interest annually in arrears on the 2021 Euro Notes on January 15 of each year, on the Sterling Notes on June 30 of each year, and on the 2024
Euro Notes on July 15 of each year, beginning on January 15, 2018, June 30, 2018 and July 15, 2018, respectively, to the holder in whose name each such
senior note is registered on the fifteenth calendar day (whether or not a business day) preceding the applicable interest payment date, whether or not such day
is a business day.
Amounts due on each interest payment date, stated maturity date or earlier redemption date of each series of Senior Notes will be payable at the office
or agency maintained for such purpose in London, initially the corporate trust office of the paying agent, or by electronic means, in euro in relation to the
Euro Notes, and in GBP in relation to the Sterling Notes. The principal and interest payable on the Global Notes (as defined below) registered in the name of
a nominee of the common depositary will be paid in immediately available funds to the ICSDs or to the nominee of the common depositary, as the case may
be, as the registered holder of such Global Note. If any of the Senior Notes are no longer represented by Global Notes, payment of interest on the Senior
Notes in certified form may, at our option, be made by check mailed directly to holders at their registered addresses.
Neither we nor the Trustee will impose any service charge for any transfer or exchange of a Senior Note. However, we may ask you to pay any taxes or
other governmental charges in connection with a transfer or exchange of Senior Notes. In addition, the terms of the Senior Notes will provide that we are
permitted to withhold from interest payments and payments upon the maturity or earlier redemption of the Senior Notes any amounts we are required to
withhold by law. See “—Payment of Additional Amounts.”
If any interest payment date, stated maturity date or earlier redemption or purchase date falls on a day that is not a business day, we will make the
required payment of principal, premium, if any, and/or interest on the next business day as if it were made on the date payment was due, and no interest will
accrue on the amount so payable for the period from and after that interest payment date, the stated maturity date or earlier redemption or purchase date, as
the case may be, to the next business day. The term “business day” means any day other than a Saturday or Sunday, (i) which is not a day on which banking
institutions in The City of New York or London are authorized or required by law, regulation or executive order to close and (ii) in the case of the Euro Notes,
on which the Trans-European Automated Real-Time Gross Settlement Express Transfer system (the TARGET2 system) or any successor thereto, is open.
Payment of Additional Amounts
All payments in respect of the Senior Notes will be made by or on behalf of us without withholding or deduction for, or on account of, any present or
future taxes, duties, assessments or governmental charges of whatever nature, imposed or levied by the United States or any taxing authority thereof or therein
unless such withholding or deduction is required by law. If such withholding or deduction is required by law, we will pay to a beneficial owner who is not a
United States person such additional amounts (“Additional Amounts”) on the Senior Notes as are necessary in order that the net payment by us or a paying
agent of the principal of, and premium, if any, and interest on, such Senior Notes, after such withholding or deduction (including any withholding or
deduction on such Additional Amounts), will not be less than the amount provided in such Senior Notes to be then due and payable; provided, however, that
the foregoing obligation to pay Additional Amounts will not apply:
i.

to any tax, assessment or other governmental charge that would not have been imposed but for the beneficial owner, or a fiduciary, settlor,
beneficiary, member or shareholder of the beneficial owner if the beneficial owner is an estate, trust, partnership or corporation, or a person
holding a power over an estate or trust administered by a fiduciary holder, being considered as:
A.

being or having been engaged in a trade or business in the United States, or having or having had a permanent establishment in the United
States;

B.

having a current or former connection with the United States (other than a connection arising solely as a result of the ownership of such
Senior Notes, the receipt of any payment or the
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enforcement of any rights thereunder), including being or having been a citizen or resident of the United States;
C.

being or having been a personal holding company, a passive foreign investment company or a controlled foreign corporation with respect
to the United States or a foreign tax exempt organization or a foreign personal holding company that has accumulated earnings to avoid
United States federal income tax;

D.

being or having been a “10-percent shareholder” of us within the meaning of Section 871(h)(3) of the Code or any successor provision; or

E.

being a bank receiving payments on an extension of credit made pursuant to a loan agreement entered into in the ordinary course of its
trade or business.

ii.

to any holder that is not the sole beneficial owner of a Senior Note, or a portion of such Senior Note, or that is a fiduciary, partnership or limited
liability company, but only to the extent that a beneficiary or settlor with respect to the fiduciary, a beneficial owner or member of the
partnership or limited liability company would not have been entitled to the payment of an Additional Amount had the beneficiary, settlor,
beneficial owner or member received directly its beneficial or distributive share of the payment;

iii.

to any tax, assessment or other governmental charge that would not have been imposed but for the failure of the holder or beneficial owner of
the Senior Notes to comply with any applicable certification, identification or information reporting requirements concerning the nationality,
residence, identity or connection with the United States of the holder or beneficial owner of a Senior Note, if compliance is required by statute,
by regulation of the United States or any taxing authority therein or by an applicable income tax treaty to which the United States is a party as a
precondition to exemption from such tax, assessment or other governmental charge;

iv.

to any tax, assessment or other governmental charge that is imposed otherwise than by withholding by us or a paying agent from the payment;

v.

to any tax, assessment or other governmental charge required to be withheld by any paying agent from any payment of principal of or interest on
the Senior Notes, if such payment can be made without such withholding by at least one other paying agent in a Member State of the European
Union;

vi.

to any tax, assessment or other governmental charge that would not have been imposed but for a change in law, regulation, or administrative or
judicial interpretation that becomes effective more than 15 days after the payment becomes due or is duly provided for, whichever occurs later;

vii.

to any estate, inheritance, gift, sales, excise, transfer, wealth, capital gains or personal property tax or similar tax, assessment or other
governmental charge;

viii. to any tax, assessment or other governmental charge that would not have been imposed but for the presentation by the holder or beneficial
owner of any Senior Note, where presentation is required, for payment on a date more than 30 days after the date on which payment became due
and payable or the date on which payment thereof is duly provided for, whichever occurs later;
ix.

to any withholding or deduction that is imposed on a payment pursuant to Sections 1471 through 1474 of the Code and related Treasury
regulations and pronouncements or any successor provisions thereto (that are substantively comparable and not materially more onerous to
comply with) and any regulations or official law, agreement or interpretations thereof implementing an intergovernmental approach thereto; or

x.

in the case of any combination of the above listed items.
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The Senior Notes are subject in all cases to any tax, fiscal or other law or regulation or administrative or judicial interpretation applicable to the Senior
Notes. Except as specifically provided under this heading “—Payment of Additional Amounts,” we will not be required to make any payment for any tax,
duty, assessment or governmental charge of whatever nature imposed by any government or a political subdivision or taxing authority of or in any
government or political subdivision.
As used under this caption “—Payment of Additional Amounts” and under the caption “—Redemption for Tax Reasons,” the term “United States”
means the United States of America (including the states and the District of Columbia and any political subdivision thereof), and the term “United States
person” means any individual who is a citizen or resident of the United States for U.S. federal income tax purposes; a corporation, partnership or other entity
created or organized in or under the laws of the United States, including an entity treated as a corporation for United States income tax purposes; or any estate
or trust the income of which is subject to United States federal income taxation regardless of its source. Except as described in this document under the
caption “Euro notes—Issuance in Euros; Sterling Notes—Issuance in GBP,” any payments of Additional Amounts will be in euro in relation to the Euro
Notes and in GBP in relation to the Sterling Notes.
As used in this document, references to the principal of, and premium, if any, and interest, if any, on the Senior Notes include Additional Amounts, if
any, payable on the Senior Notes of such series in that context.
Euro Notes—Issuance in Euros; Sterling Notes—Issuance in GBP
Initial holders of the Euro Notes were required to pay for the Euro Notes in euros, and principal, premium, if any, and interest payments in respect of
the Euro Notes will be payable in euros. If, on or after June 26, 2017, the euro is unavailable to us due to the imposition of exchange controls or other
circumstances beyond our control or the euro is no longer used by the then member states of the European Monetary Union that have adopted the euro as their
currency or for the settlement of transactions by public institutions within the international banking community, then all payments in respect of the Euro
Notes will be made in U.S. dollars until the euro is again available to us or so used.
Initial holders of the Sterling Notes were required to pay for the Sterling Notes in GBP, and principal, premium, if any, and interest payments in respect
of the Sterling Notes will be payable in GBP. If, on or after June 26, 2017, GBP is unavailable to us due to the imposition of exchange controls or other
circumstances beyond our control or is no longer used for the settlement of transactions by public institutions within the international banking community,
then all payments in respect of the Sterling Notes will be made in U.S. dollars until GBP is again available to us or so used.
The amount payable on any date in euro or GBP, as applicable, will be converted into U.S. dollars at the Market Exchange Rate (as defined below) as of
the close of business on the second business day prior to the relevant payment date or, if such Market Exchange Rate is not then available, on the basis of the
then most recent U.S. dollar/euro exchange rate or U.S. dollar/GBP exchange rate, as applicable, available on or prior to the second business day prior to the
relevant payment date as determined by us in our sole discretion.
“Market Exchange Rate” means the noon buying rate in The City of New York for cable transfers of euro or GBP, as applicable, as certified for customs
purposes (or, if not so certified, as otherwise determined) by the Federal Reserve Bank of New York.
Any payment in respect of the Senior Notes so made in U.S. dollars will not constitute an event of default under the Indenture or the Senior Notes.
Neither the Trustee nor the paying agent will be responsible for obtaining exchange rates, effecting currency conversions or otherwise handling
redenominations. Holders of the Senior Notes will be subject to foreign exchange risks as to payments of principal and interest that may have important
economic and tax consequences to them.
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Listing
The Senior Notes are currently listed on the NYSE. We have no obligation to maintain such listings for any series of the Senior Notes, and we may
delist any series of the Senior Notes at any time.
Redemption
Optional Redemption
We may, at our option, redeem any series of Senior Notes, in whole or in part, at any time prior to (i) December 15, 2020 (one month prior to the
maturity date of the 2021 Euro Notes) in the case of the 2021 Euro Notes; (ii) April 15, 2024 (three months prior to the maturity date of the 2024 Euro Notes)
in the case of the 2024 Euro Notes and (iii) May 31, 2022 (one month prior to the maturity date of the Sterling Notes) in the case of the Sterling Notes (the
foregoing dates in respect of the 2021 Euro Notes, the 2024 Euro Notes, and the Sterling Notes, the “Par Call Date”), at a redemption price equal to the
greater of:
•

100% of the aggregate principal amount of any Senior Notes being redeemed; and

•

the sum of the present values of the remaining scheduled payments of principal (or the portion of the principal) and interest thereon that would
have been due if such series of Senior Notes matured on the related Par Call Date, not including accrued and unpaid interest, if any, to but
excluding the redemption date, discounted to the redemption date on an annual basis (ACTUAL/ACTUAL (ICMA)) at a rate equal to the sum of
the Comparable Government Bond Rate plus 0.15% with respect to the 2021 Euro Notes, 0.20% with respect to the 2024 Euro Notes and 0.20%
with respect to the Sterling Notes, plus, in each case, accrued and unpaid interest, if any, on the Senior Notes being redeemed to but excluding the
redemption date (subject to the right of holders of record on the relevant record date to receive interest due on any interest payment date that is on
or prior to the redemption date).

On or after the related Par Call Date, we may, at our option, redeem the 2021 Euro Notes, the 2024 Euro Notes or the Sterling Notes, in whole or in
part, at a redemption price equal to 100% of the principal amount of the 2021 Euro Notes being redeemed, the 2024 Euro Notes being redeemed or the
Sterling Notes being redeemed, plus accrued and unpaid interest, if any, on the 2021 Euro Notes, the 2024 Euro Notes or the Sterling Notes being redeemed
to but excluding the redemption date (subject to the right of holders of record on the relevant record date to receive interest due on any interest payment date
that is on or prior to the redemption date).
The Senior Notes are also subject to redemption prior to maturity if certain events occur involving United States taxation. If any of these special tax
events do occur, the Senior Notes may be redeemed at a redemption price of 100% of their principal amount plus accrued and unpaid interest, if any, to but
excluding the date fixed for redemption. See “—Redemption for Tax Reasons.”
“Comparable Government Bond” means (i) with respect to the Euro Notes, in relation to any Comparable Government Bond Rate calculation, at the
discretion of an Independent Investment Banker, a German government bond whose maturity is closest to the maturity of the applicable series of Euro Notes
to be redeemed (assuming for this purpose that each series of Euro Notes matured on the related Par Call Date), or if such Independent Investment Banker in
its discretion determines that such similar bond is not in issue, such other German government bond as such Independent Investment Banker may, with the
advice of three brokers of, and/or market makers in, German government bonds selected by us, determine to be appropriate for determining the Comparable
Government Bond Rate and (ii) with respect to the Sterling Notes, in relation to any Comparable Government Bond Rate calculation, at the discretion of an
Independent Investment Banker, a United Kingdom government bond whose maturity is closest to the maturity of the Sterling Notes (assuming for this
purpose that the Sterling Notes matured on the related Par Call Date), or if such Independent Investment Banker in its discretion determines that such similar
bond is not in issue, such other United Kingdom government bond as such Independent Investment Banker may, with the advice of
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three brokers of, and/or market makers in, United Kingdom government bonds selected by us, determine to be appropriate for determining the Comparable
Government Bond Rate.
“Comparable Government Bond Rate” means the price, expressed as a percentage (rounded to three decimal places, with 0.0005 being rounded
upwards), at which the gross redemption yield on the applicable series of Senior Notes to be redeemed, if they were to be purchased at such price on the third
business day prior to the date fixed for redemption, would be equal to the gross redemption yield on such business day of the Comparable Government Bond
on the basis of the middle market price of the Comparable Government Bond prevailing at 11:00 a.m. (London time) on such business day as determined by
an Independent Investment Banker.
“Independent Investment Banker” means each of Barclays Bank PLC and J.P. Morgan Securities plc (or their respective successors), or if each such
firm is unwilling or unable to select the Comparable Government Bond, an independent investment banking institution of international standing appointed by
us.
Redemption for Tax Reasons
If, as a result of any change in, or amendment to, the laws (or any regulations or rulings promulgated under the laws) of the United States or any taxing
authority thereof or therein or any change in, or amendments to, an official position regarding the application or interpretation of such laws, regulations or
rulings, which change or amendment is announced or becomes effective on or after June 26, 2017, we become or, based upon a written opinion of
independent tax counsel of recognized standing selected by us, will become obligated to pay Additional Amounts as described herein under the heading “—
Payment of Additional Amounts” with respect to any series of the Senior Notes, then we may at any time, at our option, redeem the applicable series of
Senior Notes, in whole, but not in part, at a redemption price equal to 100% of the principal amount thereof, plus accrued and unpaid interest, if any, to but
excluding the redemption date (subject to the right of holders of record on the relevant record date to receive interest due on any interest payment date that is
on or prior to the redemption date).
Selection and Notice
We (or at our request, the paying agent on our behalf) will give written notice prepared by us of any redemption of the Senior Notes to holders of the
Senior Notes to be redeemed at their addresses, as shown in the security register for the affected notes, not more than 60 nor less than 30 days prior to the date
fixed for redemption. The notice of redemption will specify, among other items, the aggregate principal amount of the applicable series of Senior Notes to be
redeemed, the redemption date and the redemption price, or if not then ascertainable, the manner of calculation thereof.
If we choose to redeem less than all of the Senior Notes of a series, then we will notify the Trustee at least 60 days before the redemption date, or such
shorter period as is satisfactory to the Trustee, of the aggregate principal amount of the Senior Notes to be redeemed and the redemption date. The Senior
Notes shall be selected for redemption by the common depositary in accordance with its standard procedures. See also “—Book-Entry Delivery and Form”
below.
If we have given notice as provided in the Indenture and made funds irrevocably available for the redemption of the Senior Notes called for redemption
on the redemption date referred to in that notice, then those Senior Notes will cease to bear interest on that redemption date and the only remaining right of
the holders of those Senior Notes will be to receive payment of the redemption price.
The Senior Notes will not be subject to, or have the benefit of, a sinking fund.
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Purchase of Senior Notes upon a Change of Control Triggering Event
If a Change of Control Triggering Event occurs with respect to a series of Senior Notes, holders of such Senior Notes will have the right to require us to
purchase all or any part of their Senior Notes of the applicable series pursuant to the offer described below (the “Change of Control Offer”) (provided that
with respect to Euro Notes of the applicable series submitted for purchase in part, the remaining portion of such Euro Notes is in a principal amount of
€100,000 or an integral multiple of €1,000 in excess thereof, or with respect to the Sterling Notes of the applicable series submitted for purchase in part, the
remaining portion of such Sterling Notes is in a principal amount of £100,000 or an integral multiple of £1,000 in excess thereof ). In the Change of Control
Offer, we will be required to offer payment in cash equal to 101% of the aggregate principal amount of the Senior Notes purchased plus accrued and unpaid
interest, if any, to but excluding the date of purchase (the “Change of Control Payment”). Within 30 days following any Change of Control Triggering Event
with respect to a series of Senior Notes, we will be required to transmit in accordance with the ICSDs’ standard procedures therefor, a notice to the holders of
such Senior Notes describing the transaction or transactions that constitute the Change of Control Triggering Event and offering to purchase such Senior
Notes on the date specified in the notice, which date will be no earlier than 30 days and no later than 60 days from the date such notice is sent (the “Change of
Control Payment Date”), pursuant to the procedures required by such Senior Notes and described in such notice. The notice will, if sent prior to the date of
the consummation of the Change of Control, state that the offer to purchase is conditioned on the Change of Control Triggering Event occurring on or prior to
the Change of Control Payment Date. We must comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and
regulations thereunder to the extent those laws and regulations are applicable in connection with the purchase of the Senior Notes as a result of a Change of
Control Triggering Event. To the extent that the provisions of any securities laws or regulations conflict with the change of control provisions of the Senior
Notes, we will be required to comply with the applicable securities laws and regulations and will not be deemed to have breached our obligations under the
change of control provisions of the Senior Notes by virtue of such conflicts. On the Change of Control Payment Date, we will be required, to the extent
lawful, to:
•

accept for payment all Senior Notes or portions of Senior Notes of the applicable series properly tendered pursuant to the Change of Control
Offer;

•

deposit with the paying agent an amount equal to the Change of Control Payment in respect of all Senior Notes or portions of Senior Notes of the
applicable series properly tendered; and

•

deliver or cause to be delivered to the Trustee the Senior Notes of the applicable series properly accepted together with an officers’ certificate
stating the aggregate principal amount of Senior Notes or portions of Senior Notes of the applicable series being purchased.

The paying agent will promptly transmit in accordance with the ICSDs’ standard procedures therefor, to each holder of Senior Notes properly tendered the
purchase price for the Senior Notes, and the Trustee will promptly authenticate and deliver (or cause to be transferred by book-entry) to each holder a new
Senior Note equal in principal amount to any unpurchased portion of any Senior Notes surrendered; provided that, with respect to the Euro Notes, each new
Euro Note will be in a principal amount of €100,000 and any integral multiple of €1,000 in excess thereof, and with respect to the Sterling Notes, each new
Sterling Note will be in a principal amount of £100,000 and any integral multiple of £1,000 in excess thereof.
We will not be required to make an offer to purchase any Senior Notes upon a Change of Control Triggering Event if (1) a third party makes such an
offer in the manner, at the times and otherwise in compliance with the requirements for an offer made by us, and such third party purchases all Senior Notes
of the applicable series properly tendered and not withdrawn under its offer; or (2) prior to the occurrence of the related Change of Control Triggering Event,
we have given written notice of a redemption of the Senior Notes of the applicable series to the holders thereof as provided under “—Optional Redemption,”
if applicable, above, unless we have failed to pay the redemption price on the redemption date.
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For purposes of the foregoing discussion of a purchase at the option of holders, the following definitions are applicable:
“Below Investment Grade Rating Event” means, with respect to a series of Senior Notes, the rating on such Senior Notes is lowered by each of the
Rating Agencies and such Senior Notes are rated below an Investment Grade Rating by each of the Rating Agencies on any date from the date of the public
notice of an arrangement that could result in a Change of Control until the end of the 60-day period following public notice of the occurrence of the Change
of Control (which 60-day period shall be extended so long as the rating of such Senior Notes is under publicly announced consideration for possible
downgrade by any Rating Agency).
“Change of Control” means the occurrence of any of the following: (1) the direct or indirect sale, lease, transfer, conveyance or other disposition (other
than by way of merger or consolidation), in one or a series of related transactions, of all or substantially all of the properties and assets of FIS and our
subsidiaries taken as a whole to any “person” or “group” (as those terms are used in Section 13(d)(3) of the Exchange Act) other than us or one of our
subsidiaries; (2) the approval by the holders of our common stock of any plan or proposal for the liquidation or dissolution of FIS (whether or not otherwise
in compliance with the provisions of the Indenture); (3) the consummation of any transaction (including, without limitation, any merger or consolidation) the
result of which is that any “person” or “group” (as those terms are used in Section 13(d)(3) of the Exchange Act) becomes the “beneficial owner” (as defined
in Rules 13d-3 and 13d-5 under the Exchange Act), directly or indirectly, of more than 50% of the then outstanding number of shares of our voting stock; or
(4) FIS consolidates or merges with or into any entity, pursuant to a transaction in which any of the outstanding voting stock of FIS or such other entity is
converted into or exchanged for cash, securities or other property (except when voting stock of FIS constitutes, or is converted into, or exchanged for, at least
a majority of the voting stock of the surviving person).
“Change of Control Triggering Event” means, with respect to a series of Senior Notes, the occurrence of both a Change of Control and a Below
Investment Grade Rating Event with respect to such series.
“Fitch” means Fitch Ratings, Inc.
“Investment Grade Rating” means a rating equal to or higher than BBB- (or the equivalent) by Fitch, Baa3 (or the equivalent) by Moody’s and BBB(or the equivalent) by S&P, respectively.
“Moody’s” means Moody’s Investors Service, Inc.
“Ratings Agencies” means each of Fitch, Moody’s and S&P, so long as such entity makes a rating of the applicable series of Senior Notes publicly
available; provided, however, if any of Fitch, Moody’s or S&P ceases to rate the applicable series of Senior Notes or fails to make a rating of such Senior
Notes publicly available for reasons outside of the control of FIS, FIS shall be allowed to designate a “nationally recognized statistical rating
organization” within the meaning of Rule 15c3-l(e)(2)(vi)(F) under the Exchange Act (as certified by a resolution of the board of directors of FIS) as a
replacement agency for the agency that ceased to make such a rating publicly available. For the avoidance of doubt, failure by FIS to pay rating agency fees to
make a rating of the Senior Notes shall not be a “reason outside of the control of FIS” for the purposes of the preceding sentence.
“S&P” means S&P Global Ratings, a division of S&P Global, Inc.
The definition of Change of Control includes a phrase relating to the direct or indirect sale, lease, transfer, conveyance or other disposition of “all or
substantially all” of the properties and assets of us and our subsidiaries taken as a whole. Although there is a limited body of case law interpreting the phrase
“substantially all,” there is no precise established definition of the phrase under applicable law. Accordingly, the ability of a holder of Senior Notes to require
us to purchase its Senior Notes as a result of a sale, lease, transfer, conveyance or other disposition of less than all of the properties and assets of us and our
subsidiaries taken as a whole to another person or group may be uncertain.
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Restrictive Covenants
Limitation on Liens
We shall not, and shall not permit any of our subsidiaries to, create or assume any mortgage, pledge, lien, charge, security interest, conditional sale or
other title retention agreement or other encumbrance (“lien”) on any Principal Facility, or upon any stock or Debt of any of our subsidiaries, to secure Debt
unless the Senior Notes then outstanding are, for so long as such Debt is so secured, secured by such lien equally and ratably with (or prior to) such Debt.
However, this requirement does not apply to:
1.

liens existing on the date of the Indenture;

2.

any lien for taxes or assessments or other governmental charges or levies not overdue for more than 30 days (or which, if due and payable, are
being contested in good faith and for which adequate reserves are being maintained, to the extent required by GAAP) or the nonpayment of
which in the aggregate would not reasonably be expected to have a material adverse effect on us and our subsidiaries taken as a whole;

3.

any warehousemen’s, materialmen’s, landlord’s or other similar liens arising by law for sums not overdue for more than 30 days (or which, if
due and payable, are being contested in good faith and with respect to which adequate reserves are being maintained, to the extent required by
GAAP) or the nonpayment of which in the aggregate would not reasonably be expected to have a material adverse effect on us and our
subsidiaries taken as a whole;

4.

survey exceptions, encumbrances, easements or reservations of, or rights of others for, licenses, rights-of-way, sewers, electric lines, telephone
lines and other similar purposes, or zoning or other similar restrictions as to the use of real properties or liens incidental to the conduct of the
business of such person or to the ownership of its properties which do not individually or in the aggregate materially adversely affect the value
of FIS and its subsidiaries taken as a whole or materially impair the operation of the business of FIS and its subsidiaries taken as a whole;

5.

pledges or deposits (i) in connection with workers’ compensation, unemployment insurance and other types of statutory obligations or the
requirements of any official body; (ii) to secure the performance of tenders, bids, surety, stay, customs, appeals, or performance bonds, leases,
purchase, construction, sales or servicing contracts (including utility contracts) and other similar obligations incurred in the normal course of
business consistent with industry practice (including, without limitation, those to secure health, safety and environmental obligations); (iii) to
obtain or secure obligations with respect to letters of credit, guarantees, bonds or other sureties or assurances given in connection with the
activities described in clauses (i) and (ii) above, in each case not incurred or made in connection with the borrowing of money, the obtaining of
advances or credit or the payment of the deferred purchase price of property or services or imposed by ERISA or the Internal Revenue Code in
connection with a “plan” (as defined in ERISA); or (iv) arising in connection with any attachment unless such liens shall not be satisfied or
discharged or stayed pending appeal within 60 days after the entry thereof or the expiration of any such stay;

6.

liens on property or assets of a person existing at the time such person is acquired or merged with or into or consolidated with us or with a
subsidiary, or becomes a subsidiary (and not created or incurred in anticipation of such transaction), provided that such liens are not extended to
our property and assets or the property and assets of our subsidiaries, other than the property or assets acquired;

7.

liens securing Debt of a subsidiary owed to and held by us or by our subsidiaries;

8.

liens to secure any permitted extension, renewal, refinancing or refunding (or successive extensions, renewals, refinancings or refundings), in
whole or in part, of any Debt secured by liens referred to in clauses (1), (6), (10) and (11) hereof; provided that such liens do not extend to any
other property or
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assets (other than improvements, accessions, or proceeds in respect thereof) and the principal amount of the obligations secured by such liens is
not increased;
9.

liens upon specific items of inventory or other goods and proceeds of any person securing such person’s obligation in respect of banker’s
acceptances issued or created in the ordinary course of business for the account of such person to facilitate the purchase, shipment, or storage of
such inventory or other goods;

10.

liens securing Debt incurred to finance the construction, purchase or lease of, or repairs, improvements or additions to, property, plant or
equipment of such person; provided, however, that the lien may not extend to any other property owned by such person at the time the lien is
incurred (other than assets and property affixed or appurtenant thereto and proceeds thereof), and the Debt (other than any interest thereon)
secured by the lien may not be incurred more than 270 days after the later of the acquisition, completion of construction, repair, improvement,
addition or commencement of full operation of the property subject to the lien;

11.

liens on property or assets existing at the time of the acquisition thereof;

12.

liens (i) that are contractual rights of set-off (A) relating to the establishment of depository relations with banks not given in connection with the
issuance of Debt, (B) relating to our pooled deposit or sweep accounts to permit satisfaction of overdraft or similar obligations and other cash
management activities incurred in the ordinary course of business or (C) relating to purchase orders and other agreements entered into with our
customers in the ordinary course of business and (ii) (W) of a collection bank arising under Section 4-210 of the Uniform Commercial Code on
items in the course of collection, (X) encumbering reasonable customary initial deposits and margin deposits and attaching to commodity
trading accounts or other brokerage accounts incurred in the ordinary course of business, (Y) in favor of banking institutions arising as a matter
of law or pursuant to customary account agreements encumbering deposits (including the right of set-off) and which are within the general
parameters customary in the banking industry, and (Z) of financial institutions funding the Vault Cash Operations in the cash provided by such
institutions for such Vault Cash Operations;

13.

liens pursuant to the terms and conditions of any contracts between us or any subsidiary and the U.S. government;

14.

liens arising in connection with the Cash Management Practices;

15.

Settlement Liens; and

16.

liens not otherwise permitted under the Indenture securing Debt in an aggregate principal amount that, together with the aggregate Attributable
Value of property involved in sale and leaseback transactions permitted by clause (i) of “Limitation on Sale Leaseback Transactions” below and
all other Debt then secured by liens permitted only pursuant to this clause (16), does not exceed 10% of our consolidated net worth.
Each lien, if any, granted, pursuant to the provisions described above, to secure the Senior Notes shall automatically and unconditionally be deemed to
be released and discharged upon the release and discharge of the lien whose existence caused the Senior Notes to be required to be so secured. For purposes
of determining compliance with this covenant, any lien need not be permitted solely by reference to one category of permitted liens but may be permitted in
part by one provision and in part by one or more other provisions. In the event that a lien securing Debt or any portion thereof meets the criteria of more than
one such provision, we shall divide and classify and may later re-divide and reclassify such lien in our sole discretion.
Limitation on Sale-Leaseback Transactions
We may not sell or transfer, and will not permit any subsidiary to sell or transfer (except to us or one or more subsidiaries, or both), any Principal
Facility owned by FIS or any of its subsidiaries with the intention of taking back
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a lease on such facility longer than 36 months, unless (1) the sum of the aggregate Attributable Value of the property involved in sale and leaseback
transactions not otherwise permitted plus the aggregate principal amount of Debt secured by all liens permitted only by clause (16) of “Limitation on Liens”
above does not exceed 10% of our consolidated net worth; or (2) within 270 days after such sale or transfer, we apply an amount equal to the greater of the
net proceeds of the sale or the fair market value of the property sold to the purchase of real property or the retirement of Senior Notes or other long-term Debt
of us or our subsidiaries, other than any such Debt that is expressly subordinated to the Senior Notes.
Consolidation, Merger, Sale of Assets and Other Transactions
We may not, in any transaction or series of related transactions, consolidate or merge with or into, or sell, assign, convey, transfer, lease or otherwise
dispose of all or substantially all of the assets of FIS and its subsidiaries, taken as a whole, to, any person unless:
•

the person formed by or surviving any such consolidation or merger (if other than FIS), or which acquires by sale, assignment, conveyance,
transfer, lease or other disposition of all or substantially all of our assets, is a corporation, limited partnership, limited liability company or similar
entity organized and validly existing under the laws of the United States of America, any state thereof or the District of Columbia and, if such
entity is not a corporation, a co-obligor of the Senior Notes is a corporation organized or existing under any such laws;

•

the person formed by or surviving any such consolidation or merger (if other than FIS), or which acquires by sale, assignment, conveyance,
transfer, lease or other disposition of all or substantially all of our assets, expressly assumes by supplemental indenture, in a form satisfactory to
the Trustee, the due and punctual payment of all amounts due in respect of the principal of, and premium, if any, and interest on, the Senior Notes
and the performance of all of our obligations under the Senior Notes and the Indenture; and

•

immediately after giving effect to the transaction no Event of Default or event which, after notice or lapse of time or both, would become an
Event of Default, shall have occurred and be continuing.

We shall deliver to the Trustee prior to the proposed transaction an officers’ certificate and an opinion of counsel each stating that the proposed
transaction and such supplemental indenture comply with the Indenture and that all conditions precedent to the consummation of the transaction under the
Indenture have been met.
If we consolidate or merge with or into any other corporation, limited partnership, limited liability company or similar entity or sell, assign, convey,
transfer, lease or otherwise dispose of all or substantially all of our assets according to the terms and conditions of the Indenture, the resulting or acquiring
entity will be substituted for us under the Indenture with the same effect as if it had been an original party to the Indenture. As a result, such successor
corporation may exercise our rights and powers under the Indenture, in our name or its own name, and, except in the case of a lease, we will be released from
all our liabilities and obligations under the Indenture and under the Senior Notes.
Definitions
Set forth below is a summary of certain of the defined terms used in the foregoing provisions. Reference is made to the Indenture for the full definition
of all such terms, as well as any other terms used above for which no definition is provided.
“Affiliate” means, with respect to any person, any other person directly or indirectly controlling, directly or indirectly controlled by, or under direct or
indirect common control with, such person. For purposes of this definition, “control” (including, with correlative meanings, the terms “controlling,”
“controlled by” and “under common control with”) with respect to any person, means the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of such person, whether through the ownership of
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voting securities, by contract or otherwise. For the avoidance of doubt, Fidelity National Financial, Inc., Black Knight InfoServ, LLC (formerly known as
Lender Processing Services, Inc.), and each of their respective subsidiaries, shall not be deemed to be Affiliates of FIS or any of its subsidiaries solely due to
overlapping officers or directors.
“Attributable Value” in respect of any sale and leaseback transaction means, as of the time of determination, the lesser of (1) the sale price of the
Principal Facility involved in such transaction multiplied by a fraction the numerator of which is the remaining portion of the base term of the lease included
in such sale and leaseback transaction and the denominator of which is the base term of such lease and (2) the present value (discounted at the rate of interest
implicit in such transaction) of the total obligations of the lessee for rental payments during the remaining term of the lease involved in such transaction
(including any period for which the lease has been extended).
“Cash Management Practices” means the cash, Eligible Cash Equivalents, and short-term investment management practices of FIS and its subsidiaries
as approved by our board of directors or chief financial officer from time to time, including Debt of us or any of our subsidiaries having a maturity of 92 days
or less representing the borrowings from any financial institution with which we or any of our subsidiaries has a depository or other investment relationship in
connection with such practices (or any Affiliate of such financial institution), which borrowings may be secured by the cash, Eligible Cash Equivalents and
other short-term investments purchased by us or any of our subsidiaries with the proceeds of such borrowings.
“Credit Agreement” means the Sixth Amended and Restated Credit Agreement dated as of August 10, 2016, among FIS, J.P. Morgan Chase Bank,
N.A., as administrative agent, and various financial institutions and other persons from time to time parties thereto, as amended, supplemented, or modified
from time to time.
“Credit Facilities” means one or more credit facilities (including the Credit Agreement) with banks or other lenders providing for revolving loans or
term loans or the issuance of letters of credit or bankers’ acceptances or the like.
“Debt” means, in respect of any person, (1) all indebtedness in respect of borrowed money, (2) all obligations of such person evidenced by bonds,
notes, debentures or similar instruments and (3) the indebtedness of any other persons of the foregoing types to the extent guaranteed by such person; but
only, for each of clauses (1) through (3), if and to the extent any of the foregoing indebtedness would appear as a liability upon an unconsolidated balance
sheet of such person prepared in accordance with GAAP (but not including contingent liabilities which appear only in a footnote to a balance sheet).
“Eligible Bank” means a bank or trust company (1) that is organized and existing under the laws of the United States or Canada, or any state, territory,
province or possession thereof and (2) the senior Debt of which is rated at least “A3” by Moody’s or at least
“A-” by S&P.
“Eligible Cash Equivalents” means any of the following: (1) securities issued or directly and fully guaranteed or insured by the United States or any
agency or instrumentality thereof (provided that the full faith and credit of the United States is pledged in support thereof) maturing not more than one year
after the date of acquisition (or such other maturities if not prohibited by the Credit Agreement); (2) time deposits in and certificates of deposit of any Eligible
Bank (or in any other financial institution to the extent the amount of such deposit is within the limits insured by the Federal Deposit Insurance Corporation),
provided that such investments have a maturity date not more than two years after the date of acquisition and that the average life of all such investments is
one year or less from the respective dates of acquisition; (3) repurchase obligations with a term of not more than 180 days for underlying securities of the
types described in clause (1) above or clause (4) below entered into with any Eligible Bank or securities dealers of recognized national standing; (4) direct
obligations issued by any state of the United States or any political subdivision or public instrumentality thereof, provided that such investments mature, or
are
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subject to tender at the option of the holder thereof, within 365 days after the date of acquisition (or such other maturities if not prohibited by the Credit
Agreement) and, at the time of acquisition, have a rating of at least “A-2” or “P-2” (or long-term ratings of at least “A3” or “A-”) from either S&P or
Moody’s, or, with respect to municipal bonds, a rating of at least MIG 2 or VMIG 2 from Moody’s (or equivalent ratings by any other nationally recognized
rating agency); (5) commercial paper of any person other than an Affiliate of FIS and other than structured investment vehicles, provided that such
investments have a rating of at least A-2 or P-2 from either S&P or Moody’s and mature within 180 days after the date of acquisition (or such other maturities
if not prohibited by the Credit Agreement); (6) overnight and demand deposits in and bankers’ acceptances of any Eligible Bank and demand deposits in any
bank or trust company to the extent insured by the Federal Deposit Insurance Corporation against the Bank Insurance Fund; (7) money market funds (and
shares of investment companies that are registered under the Investment Company Act of 1940) substantially all of the assets of which comprise investments
of the types described in clauses (1) through (6); (8) United States dollars, or money in other currencies received in the ordinary course of business; (9) assetbacked securities and corporate securities that are eligible for inclusion in money market funds; (10) fixed maturity securities which are rated BBB- and above
by S&P or Baa3 and above by Moody’s; provided that such investments will not be considered Eligible Cash Equivalents to the extent that the aggregate
amount of investments by us and our subsidiaries in fixed maturity securities which are rated BBB+, BBB or BBB- by S&P or Baa1, Baa2 or Baa3 by
Moody’s exceeds 20% of the aggregate amount of investments in fixed maturity securities by us and our subsidiaries; and (11) instruments equivalent to those
referred to in clauses (1) through (6) above or funds equivalent to those referred to in clause (7) above denominated in Euros or any other foreign currency
customarily used by corporations for cash management purposes in jurisdictions outside the United States to the extent advisable in connection with any
business conducted by FIS or any of its subsidiaries, all as determined in good faith by FIS.
“Principal Facility” means the real property, fixtures, machinery and equipment relating to any facility owned by us or any subsidiary, except for any
facility that, in the opinion of our board of directors, is not of material importance to the business conducted by us and our subsidiaries, taken as a whole.
“Settlement” means the transfer of cash or other property with respect to any credit, charge or debit card charge, check or other instrument, electronic
funds transfer, or other type of paper-based or electronic payment, transfer, or charge transaction for which a person acts as a processor, remitter, funds
recipient or funds transmitter in the ordinary course of its business.
“Settlement Asset” means any cash, receivable or other property, including a Settlement Receivable, due or conveyed to a person in consideration for a
Settlement made or arranged, or to be made or arranged, by such person or an Affiliate of such person.
“Settlement Debt” means any payment or reimbursement obligation in respect of a Settlement Payment.
“Settlement Lien” means any lien relating to any Settlement or Settlement Debt (and may include, for the avoidance of doubt, the grant of a lien in or
other assignment of a Settlement Asset in consideration of a Settlement Payment, liens securing intraday and overnight overdraft and automated clearing
house exposure, and similar liens).
“Settlement Payment” means the transfer, or contractual undertaking (including by automated clearing house transaction) to effect a transfer, of cash or
other property to effect a Settlement.
“Settlement Receivable” means any general intangible, payment intangible, or instrument representing or reflecting an obligation to make payments to
or for the benefit of a person in consideration for and in the amount of a Settlement made or arranged, or to be made or arranged, by such person.
“Vault Cash Operations” means the vault cash or other arrangements pursuant to which various financial institutions fund the cash requirements of
automated teller machines and cash access facilities operated by us or our subsidiaries at customer locations.
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Events of Default, Notice and Waiver
The following shall constitute “Events of Default” under the Indenture with respect to the Senior Notes of a particular series:
1.

default in the payment of any interest on the Senior Notes of such series when due and payable and continuance of such default for a period of
30 days;

2.

default in the payment of any principal of or premium, if any, on the Senior Notes of such series when due (whether at stated maturity, upon
redemption, purchase at the option of the holder or otherwise);

3.

default in the performance, or breach, of any covenant or warranty with respect to the Senior Notes of such series (other than a covenant or
warranty a default in whose performance or whose breach is specifically dealt with elsewhere in clauses (1), (2) or (4) through (6) or a covenant
or warranty which is solely for the benefit of another series of securities), and the continuance of such default or breach for a period of 60 days
after there has been given written notice of such default or breach (which notice shall, among other things, state that such notice is a “Notice of
Default” under the Indenture) to us (by registered or certified mail) by the Trustee or to us and the Trustee (in each case by registered or certified
mail) by holders of at least 25% in aggregate principal amount of the outstanding Senior Notes of such series;

4.

default in the payment by us, when due (after the expiration of any applicable grace period thereto), of an aggregate principal amount of Debt in
respect of borrowed money (other than the Senior Notes) exceeding $300.0 million, or default which results in such Debt (other than the Senior
Notes) in an aggregate principal amount exceeding $300.0 million becoming or being declared due and payable prior to the date on which it
would otherwise have become due and payable, in each case without such acceleration having been rescinded or annulled, or such Debt having
been paid in full, or there having been deposited into trust a sum of money sufficient to pay in full such Debt, within 15 days after receipt of
written notice of such default or breach (which notice shall state that such notice is a “Notice of Default” under the Indenture) to us (by
registered or certified mail) by the Trustee or to us and the Trustee (in each case by registered or certified mail) by holders of at least 25% in
aggregate principal amount of the outstanding Senior Notes of such series;

5.

certain events of bankruptcy, insolvency or reorganization of FIS; and

6.

the denial or disaffirmance by any Subsidiary Guarantor of such Subsidiary Guarantor’s obligations under its guarantee of the Senior Notes of
such series, or the holding of any such guarantee as being unenforceable or invalid in any judicial proceeding, or any such guarantee ceasing to
be in full force and effect, except as permitted under the Indenture.

If an Event of Default with respect to the Senior Notes of a particular series occurs and is continuing, other than an Event of Default arising from
certain events of bankruptcy, insolvency or reorganization of FIS, then the Trustee or the holders of at least 25% in aggregate principal amount of the
outstanding Senior Notes of such series may declare, by written notice to us (and if given by the holders, to the Trustee), the principal of and accrued interest,
if any, on all the Senior Notes of such series to be due and payable immediately; provided that, after such a declaration of acceleration, the holders of a
majority in aggregate principal amount of the Senior Notes of such series may, by written notice to the Trustee, rescind or annul such declaration and its
consequences if all Events of Default, other than the non-payment of accelerated principal of or interest, if any, on the Senior Notes of such series, have been
cured or waived as provided in the Indenture. An Event of Default arising from certain events of bankruptcy, insolvency or reorganization of FIS shall cause
the principal of and accrued interest, if any, on all the Senior Notes of each series to be due and payable immediately without any declaration or other act by
the Trustee, the holders of any series of Senior Notes or any other party.
The holders of a majority in aggregate principal amount of the outstanding Senior Notes of a particular series, by written notice to the Trustee, may
waive any past default or event of default with respect to the Senior Notes of
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such series except (1) a default or event of default in the payment of the principal of, or premium, if any, or interest on, the Senior Notes of such series or
(2) default in respect of a covenant or provision which may not be amended or modified without the consent of each holder of Senior Notes of such series
affected. Upon any such waiver, such default shall cease to exist, and any event of default arising therefrom shall be deemed to have been cured.
The Trustee is not required to exercise any of the rights or powers vested in it by the Indenture at the request or direction of any of the holders of the
Senior Notes of any series, unless the holders have offered the Trustee security or indemnity satisfactory to the Trustee. Subject to such right of
indemnification and to certain other limitations, the holders of a majority in aggregate principal amount of the outstanding Senior Notes of a particular series
may direct the time, method and place of conducting any proceeding for any remedy available to the Trustee or exercising any trust or power conferred on the
Trustee with respect to the Senior Notes of such series.
No holder of any Senior Note of any series may institute any proceeding with respect to the Indenture or for the appointment of a receiver or trustee or
for any other remedy unless (1) the holder has given to the Trustee written notice of a continuing Event of Default with respect to the Senior Notes of such
series, (2) the holders of at least 25% in aggregate principal amount of the outstanding Senior Notes of such series shall have made a written request to the
Trustee to institute proceedings in respect of such Event of Default in its own name as Trustee, (3) the holders have offered to the Trustee indemnity
satisfactory to the Trustee against any loss, liability or expense to be incurred in pursuing the remedy, (4) the Trustee has failed to institute any such
proceedings for 60 days after its receipt of such request, and (5) during such 60 day period, the holders of a majority in aggregate principal amount of the
outstanding Senior Notes of such series have not given to the Trustee a direction inconsistent with such written request. Such limitations do not apply,
however, to a suit instituted by a holder of any Senior Note of any series directly (as opposed to through the Trustee) for enforcement of payment of principal
of, and premium, if any, or interest on, such Senior Note on or after the respective due dates expressed or provided for therein.
Each year, we will either certify to the Trustee that we are not in default of any of our obligations under the Indenture or we will notify the Trustee of
any default that exists under the Indenture. We are not otherwise required to deliver to the Trustee notice of the occurrence of any default or Event of Default.
Discharge, Defeasance and Covenant Defeasance
We and, if applicable, each Subsidiary Guarantor, may discharge or defease our obligations under the Indenture as set forth below.
We may discharge certain obligations to holders of the Senior Notes which have not already been delivered to the Trustee for cancellation and which
have either become due and payable or are by their terms due and payable within one year (or scheduled for redemption within one year) by irrevocably
depositing with the Trustee cash or Government Obligations or a combination thereof, as trust funds in an amount certified to be sufficient to pay and
discharge when due, whether at maturity, upon redemption or otherwise, the principal of, and premium, if any, and interest on, the Senior Notes.
We may elect, at our option, either (i) to defease and be discharged from any and all obligations with respect to the Senior Notes (except as otherwise
provided in the Indenture) (“defeasance”) or (ii) to be released from our obligations with respect to certain covenants applicable to the Senior Notes
(“covenant defeasance”), upon the deposit with the Trustee of money and/or Government Obligations in sufficient quantity, in the opinion of any firm of
independent public accountants, that will provide money in an amount sufficient to pay the principal of, and any premium, if any, or interest on, the Senior
Notes to maturity or redemption.
As a condition to defeasance or covenant defeasance, we must deliver to the Trustee an opinion of counsel to the effect that the holders of the Senior
Notes will not recognize income, gain or loss for federal income tax purposes as a result of such defeasance or covenant defeasance and will be subject to
U.S. federal income tax on the same amounts and in the same manner and at the same times as would have been the case if such defeasance or
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covenant defeasance had not occurred. Such opinion of counsel, in the case of defeasance under clause (i) above, must refer to and be based upon a ruling of
the Internal Revenue Service or a change in applicable U.S. federal income tax law occurring after the date of the Indenture. In addition, in the case of either
defeasance or covenant defeasance, we shall have delivered to the trustee an officers’ certificate and an opinion of counsel, each stating that all conditions
precedent to such defeasance or covenant defeasance have been complied with.
We may exercise our defeasance option notwithstanding our prior exercise of our covenant defeasance option.
If we effect covenant defeasance with respect to the Senior Notes as described in the accompanying prospectus, then the covenants described above
under “—Restrictive Covenants” and “—Purchase of Senior Notes upon a Change of Control Triggering Event” will cease to be applicable to the Senior
Notes.
For purposes of the Senior Notes, “Government Obligations” means (i) with respect to the Euro Notes, securities denominated in euro that are
(A) direct obligations of the Federal Republic of Germany or any country that is a member of the European Monetary Union whose long-term debt is rated
“A-1” or higher by Moody’s or “A+” or higher by S&P or the equivalent rating category of another internationally recognized rating agency, the payments of
which are supported by the full faith and credit of the German government or such other member of the European Monetary Union, or (B) obligations of a
person controlled or supervised by and acting as an agency or instrumentality of the Federal Republic of Germany or such other member of the European
Monetary Union, the timely payments of which are unconditionally guaranteed as a full faith and credit obligation of the German government or such other
member of the European Monetary Union; and (ii) with respect to the Sterling Notes, securities denominated in GBP, that are (A) direct obligations of the
United Kingdom, the payments of which are supported by the full faith and credit of the United Kingdom, or (B) obligations of a person controlled or
supervised by and acting as an agency or instrumentality of the United Kingdom, the timely payments of which are unconditionally guaranteed as a full faith
and credit obligation of the United Kingdom.
Modification of the Indenture
Under the Indenture, we, each Subsidiary Guarantor, if any, and the Trustee, at any time and from time to time, may enter into supplemental indentures
without the consent of any holders of the Senior Notes of a particular series to:
•

evidence the succession of another person to FIS or any Subsidiary Guarantor and the assumption by any such successor of the covenants of FIS
or of such Subsidiary Guarantor in the Indenture and in the Senior Notes of such series; or

•

add to the covenants of FIS or of any Subsidiary Guarantor for the benefit of the holders of the Senior Notes of such series or surrender any right
or power conferred upon FIS or such Subsidiary Guarantor in the Indenture or in the Senior Notes of such series; or

•
•

add any additional Events of Default with respect to the Senior Notes of such series; or
add to or change any of the provisions of the Indenture to such extent as shall be necessary to facilitate the issuance of Senior Notes of such series
in global form; or

•

amend or supplement any provision contained in the Indenture or in any supplemental indentures, provided that such amendment or supplement
does not apply to any outstanding Senior Notes of such series issued prior to the date of such supplemental indenture and entitled to the benefits
of such provision; or

•

secure the Senior Notes of such series; or

•

establish the form or terms of the Senior Notes of such series as permitted by the Indenture; or

•

add or release any Subsidiary Guarantor as required or permitted by the Indenture; or
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•

evidence and provide for the acceptance of appointment by a successor trustee with respect to the Senior Notes of such series under the Indenture
and add to or change any of the provisions of the Indenture as shall be necessary to provide for or facilitate the administration of the trusts by
more than one trustee under the Indenture; or

•

if allowed without penalty under applicable laws and regulations, permit payment in the United States of principal, premium, if any, or interest on
bearer securities or coupons, if any; or

•

cure or reform any ambiguity, defect, omission, mistake, manifest error or inconsistency, or conform the Indenture or the Senior Notes of such
series to any provision of the description thereof set forth in the prospectus, as supplemented as of the time of sale, under which such Senior
Notes were sold; or

•

make any other change that does not adversely affect the rights of any holder; or

•

make any change to comply with the Trust Indenture Act or any amendment thereof, or any requirement of the SEC in connection with the
qualification of the Indenture under the Trust Indenture Act or any amendment thereof.

With the consent of the holders of a majority in aggregate principal amount of the outstanding Senior Notes of a particular series affected by such
supplemental indenture, we, each Subsidiary Guarantor, if any, and the Trustee may enter into supplemental indentures other than those described in the
immediately preceding paragraph to add provisions to, or change or eliminate any provisions of the Indenture or any supplemental indenture or to modify the
rights of the holders of the Senior Notes of such series so affected. However, we need the consent of the holder of each outstanding senior note of a particular
series affected in order to:
•

change the stated maturity of the principal of or premium, if any, on or of any installment of interest, if any, on, or Additional Amounts, if any,
with respect to, any Senior Note of such series; or

•

reduce the principal amount of, or any installment of principal of, or premium, if any, or interest, if any, on, or any Additional Amounts payable
with respect to, any Senior Note of such series or the rate of interest on any Senior Note of such series; or

•

reduce the amount of premium, if any, payable upon redemption of any Senior Note of such series or the purchase by us of any senior note of
such series at the option of the holder of such Senior Note; or

•

change the manner in which the amount of any principal of or premium, if any, or interest on or Additional Amounts, if any, with respect to, any
Senior Note of such series is determined; or

•

reduce the amount of the principal of any original issue discount security or indexed security that would be due and payable upon a declaration of
acceleration of the maturity thereof; or

•

change the currency in which any Senior Note of such series or any premium or the interest thereon or Additional Amounts, if any, with respect
thereto, is payable; or

•

change the index, securities or commodities with reference to which or the formula by which the amount of principal of or any premium or the
interest on any senior note of such series is determined; or
impair the right to institute suit for the enforcement of any payment on or after the stated maturity thereof (or on or after the redemption date or
on or after the purchase date, as the case may be); or

•
•

except as provided in the Indenture, release the guarantee of any Subsidiary Guarantor with respect to such series of Senior Notes; or

•

reduce the percentage in principal amount of the outstanding Senior Notes of such series, the consent of whose holders is required for any such
supplemental indenture or for any waiver (of compliance with certain provisions of the Indenture or certain defaults under the Indenture and their
consequences) provided for in the Indenture; or
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•

change any obligation of FIS to maintain an office or agency in the places and for the purposes specified in the Indenture; or

•

make any change in the provision governing waiver of past defaults, except to increase the percentage in principal amount of the outstanding
Senior Notes of such series, the holders of which may waive past defaults on behalf of holders of the Senior Notes of such series or make any
change in the provision governing supplemental indentures that requires consent of holders of the Senior Notes of such series, except to provide
that certain other provisions of the Indenture cannot be modified or waived without the consent of the holders of each outstanding senior note of
such series affected thereby.

Governing Law
The Indenture and the Senior Notes are governed by, and shall be construed in accordance with, the internal laws of the State of New York.
Relationship with the Trustee and Paying Agent
The Trustee under the Indenture is The Bank of New York Mellon Trust Company, N.A. We and our subsidiaries maintain ordinary banking and trust
relationships with a number of banks and trust companies, including the Trustee. The Bank of New York Mellon, London Branch, will act as our paying agent
with respect to the Senior Notes, subject to replacement upon certain events specified in the Indenture. The Senior Notes may be exchanged or transferred,
subject to and upon satisfaction of the terms and conditions set forth in the Indenture, at the office or agency maintained for such purpose in London, initially
the corporate trust office of the paying agent. Upon notice to the Trustee, we may change any paying agent.
Book-Entry Delivery and Form
Each series of Senior Notes is issued in the form of permanent, registered securities in global form (each, a “Global Note” and together, the “Global
Notes”). The Global Notes are deposited with, or on behalf of, a common depositary for Euroclear and Clearstream and issued to and registered in the name
of a nominee of the common depositary. Except as set forth below, the Global Notes may be transferred, in whole and not in part, only to another nominee of
the common depositary or to another common depositary or its nominee. Investors may hold their beneficial interests in the Global Notes directly through an
ICSD if they have an account with an ICSD or indirectly through organizations which have accounts with the ICSDs. The procedures and policies of such
entities will govern payments, transfers, exchanges and other matters relating to an investor’s interest in Senior Notes held through them.
So long as the nominee of the common depositary is the registered holder and owner of the Global Notes, such nominee will be considered the sole
legal owner and holder of the Senior Notes evidenced by the global certificates for all purposes of such notes. Except as set forth below, an owner of a
beneficial interest in the global certificates will not be entitled to have the Senior Notes represented by the Global Notes registered in its name, will not
receive or be entitled to receive physical delivery of certificated Senior Notes in definitive form and will not be considered to be the owner or holder of any
Senior Notes under the Global Notes.
All payments on Senior Notes represented by the Global Notes registered in the name of the nominee of the common depositary and held by the
common depositary will be made to the ICSDs or the nominee of the common depositary, as the case may be, as the registered owner and holder of the Global
Notes.
Exchange of Book-Entry Notes for Certificated Notes
If:
•

we have been notified that Euroclear or Clearstream (or any additional or alternative clearing system on behalf of which the Global Note may be
held) has been closed for business for a continuous period of 14
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days (other than by reason of holidays, statutory or otherwise) or has announced an intention permanently to cease business or does in fact do so;
•

we determine, in our sole discretion and subject to the procedures of the common depositary, that such Global Note shall be exchangeable for
certificated Senior Notes, subject to compliance with the Indenture; or

•

an event of default in respect of the Senior Notes has occurred and is continuing and the registrar has received a request from Euroclear or
Clearstream;

then, upon surrender by an ICSD of a Global Note, certificated Senior Notes will be issued to each person that the ICSD identifies as the beneficial
owner of the Senior Notes represented by such Global Note. Upon the issuance of certificated Senior Notes, the registrar is required to register the certificated
Senior Notes in the name of that person or persons, or their nominee, and cause the certificated Senior Notes to be delivered thereto.
Neither we nor the Trustee will be liable for any delay by an ICSD or any participant or indirect participant in the ICSD in identifying the beneficial
owners of the related notes and each of those persons may conclusively rely on, and will be protected in relying on, instructions from the ICSD for all
purposes, including with respect to the registration and delivery, and the respective principal amounts, of the Senior Notes.
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Exhibit 4.27
DESCRIPTION OF THE COMPANY’S 0.125% SENIOR NOTES DUE 2021, 0.750% SENIOR NOTES DUE 2023, 1.500% SENIOR NOTES DUE
2027, 2.000% SENIOR NOTES DUE 2030, 2.950% SENIOR NOTES DUE 2039, FLOATING RATE SENIOR NOTES DUE 2021, 2.602% SENIOR
NOTES DUE 2025 AND 3.360% SENIOR NOTES DUE 2031 REGISTERED PURSUANT TO SECTION 12 OF THE SECURITIES EXCHANGE
ACT OF 1934
As used in the following description of the above-referenced securities, the terms “FIS,” “we,” “us” and “our” refer to Fidelity National
Information Services, Inc. and not to any of its subsidiaries, unless the context requires otherwise. The following description is subject to, and qualified in its
entirety by reference to, the Indenture (as defined below), which is also filed as an exhibit to our Annual Report on Form 10-K. We encourage you to read the
Indenture for additional information.
General
The 0.125% Senior Notes due 2021 (the “2021 Euro Notes”), the 0.750% Senior Notes due 2023 (the “2023 Euro Notes”), the 1.500% Senior Notes
due 2027 (the “2027 Euro Notes”), the 2.000% Senior Notes due 2030 (the “2030 Euro Notes”), the 2.950% Senior Notes due 2039 (the “2039 Euro Notes”
and together with the 2021 Euro Notes, the 2023 Euro Notes, the 2027 Euro Notes and the 2030 Euro Notes, the “Euro Notes”), the Floating Rate Senior
Notes due 2021 (the “Floating Rate Notes”), the 2.602% Senior Notes due 2025 (the “2025 Sterling Notes”) and the 3.360% Senior Notes due 2031 (the
“2031 Sterling Notes” and, together with the 2025 Sterling Notes, the “Sterling Notes”) (the Euro Notes and the Sterling Notes collectively, the “Fixed Rate
Notes” and, together with the Floating Rate Notes, the “Senior Notes”) were issued as separate series of debt securities under an indenture dated as of
April 15, 2013 (the “Base Indenture”), between us, certain other parties thereto and The Bank of New York Mellon Trust Company, N.A., as trustee (the
“Trustee”). The Base Indenture was supplemented by a supplemental indenture with respect to each series of Senior Notes, dated as of May 21, 2019, each
entered into concurrently with the delivery of the Senior Notes (such supplemental indentures, together with the base indenture, the “Indenture”).
The 2021 Euro Notes were initially limited to €500,000,000 aggregate principal amount and will mature on May 21, 2021. The 2023 Euro Notes were
initially limited to €1,250,000,000 aggregate principal amount and will mature on May 21, 2023. The 2027 Euro Notes were initially limited to
€1,250,000,000 aggregate principal amount and will mature on May 21, 2027. The 2030 Euro Notes were initially limited to €1,000,000,000 aggregate
principal amount and will mature on May 21, 2030. The 2039 Euro Notes were initially limited to €500,000,000 aggregate principal amount and will mature
on May 21, 2039. The Floating Rate Notes were initially limited to €500,000,000 aggregate principal amount and will mature on May 21, 2021. The 2025
Sterling Notes were initially limited to £625,000,000 aggregate principal amount and will mature on May 21, 2025. The 2031 Sterling Notes were initially
limited to £625,000,000 aggregate principal amount and will mature on May 21, 2031. We may from time to time, without notice to, or the consent of, the
holders of the applicable series of Senior Notes, increase the principal amount of the Senior Notes of that series, on the same terms and conditions (except for
the issue date, the public offering price and, in some cases, the first interest payment date and the initial interest accrual date) as such series of Senior Notes,
provided that if such additional Senior Notes will not be fungible with the previously issued Senior Notes of the applicable series for U.S. federal income tax
purposes, such additional Senior Notes will have a separate CUSIP number. The Euro Notes are issuable only in fully registered form without coupons in
minimum denominations of €100,000 and any integral multiple of €1,000 in excess thereof. The Floating Rate Notes are issuable only in fully registered form
without coupons in minimum denominations of €100,000 and any integral multiple of €1,000 in excess thereof. The Sterling Notes are issuable only in fully
registered form without coupons in minimum denominations of £100,000 and any integral multiple of £1,000 in excess thereof.
The security registrar and transfer agent for the Senior Notes is The Bank of New York Mellon Trust Company, N.A. until such time as a successor
security registrar or transfer agent is appointed.
The Senior Notes are our senior unsecured obligations and rank equally with all of our existing and future other senior unsecured indebtedness. The
Senior Notes initially are not guaranteed by any of our subsidiaries, provided that if any of our domestic wholly-owned subsidiaries guarantees or becomes a
co-obligor in respect of any Debt of FIS under our Credit Facilities in the future, any such subsidiary also will be required to guarantee the Senior Notes (such
subsidiary, if and so long as such subsidiary provides a guarantee of the Senior Notes, a “Subsidiary Guarantor”). Any such guarantee would be a senior
unsecured obligation of any such Subsidiary Guarantor and would rank equal with all existing and future senior unsecured indebtedness of such Subsidiary
Guarantor and senior to all subordinated indebtedness of such Subsidiary Guarantor. Any such guarantee would be effectively subordinated to any secured
indebtedness of such Subsidiary Guarantor to the extent of the assets securing such indebtedness. Any such guarantee would be full and unconditional,
provided that the obligations of a Subsidiary Guarantor under its applicable guarantee would be limited as necessary to prevent the guarantees from
constituting a fraudulent conveyance or fraudulent transfer under federal or state law. By virtue of this limitation, a Subsidiary Guarantor’s obligations under
its guarantee, if any, could be significantly less than amounts payable with respect to the Senior Notes, or a Subsidiary Guarantor may have effectively no
obligation under its guarantee.
Any such guarantee of a Subsidiary Guarantor with respect to the Senior Notes would terminate and be discharged and of no further force and effect
and the applicable Subsidiary Guarantor would be automatically and unconditionally released from all of its obligations thereunder:
(1)

concurrently with any direct or indirect sale or other disposition (including by way of consolidation, merger or otherwise) of the Subsidiary
Guarantor or the sale or disposition (including by way of consolidation, merger or otherwise) of all or substantially all the assets of the Subsidiary
Guarantor (other than to FIS or any of its subsidiaries);

(2)

at any time that such Subsidiary Guarantor is released from all of its obligations (other than contingent indemnification obligations that may
survive such release) as a guarantor or co-obligor of all Debt of FIS under the Credit Facilities except a discharge by or as a result of payment
under such guarantee;

(3)

upon the merger or consolidation of any Subsidiary Guarantor with and into FIS or any Subsidiary Guarantor that is the surviving person in such
merger or consolidation, or upon the liquidation of such Subsidiary Guarantor following or contemporaneously with the transfer of all of its assets
to FIS or any Subsidiary Guarantor;

(4)

for the applicable series of Senior Notes, upon the defeasance or discharge of such series of Senior Notes, as provided in the Indenture, or upon
satisfaction and discharge of the Indenture; or

(5)

for the applicable series of Senior Notes, upon the prior consent of the holders of such series of Senior Notes then outstanding as provided for
under “—Modification of the Indenture.”

The Senior Notes are effectively subordinated to any secured indebtedness of FIS to the extent of the assets securing such indebtedness and are
structurally subordinated to the obligations (including trade accounts payable) and preferred equity of our subsidiaries that are not Subsidiary Guarantors.
The Indenture does not contain any covenants or provisions that would afford the holders of the Senior Notes protection in the event of a highly
leveraged or other transaction that is not in the best interests of the holders of the Senior Notes, except to the limited extent described below under “—
Purchase of Senior Notes upon a Change of Control Triggering Event” and “—Restrictive Covenants.”
Principal and Interest
Fixed Rate Notes
The 2021 Euro Notes will mature on May 21, 2021, unless we redeem or purchase the 2021 Euro Notes prior to that date, as described below under “—
Optional Redemption” and “—Purchase of Senior Notes upon a Change of Control Triggering Event.” Interest on the 2021 Euro Notes will accrue at the rate
of 0.125% per year and will be paid on the basis of the actual number of days in the period for which interest is being calculated and the actual number of
days from and including the last date on which interest was paid on such series of Senior Notes (or from May 21, 2019, if no interest has been paid on such
Senior Notes) to, but excluding, the next scheduled interest payment date. This payment convention is referred to as the ACTUAL/ACTUAL (ICMA) (as
defined in the rulebook of the International Capital Markets Association) day count convention.
The 2023 Euro Notes will mature on May 21, 2023, unless we redeem or purchase the 2023 Euro Notes prior to that date, as described below under “—
Optional Redemption” and “—Purchase of Senior Notes upon a Change of Control Triggering Event.” Interest on the 2023 Euro Notes will accrue at the rate
of 0.750% per year and will be paid on the basis of an ACTUAL/ACTUAL (ICMA) day count convention.
The 2027 Euro Notes will mature on May 21, 2027, unless we redeem or purchase the 2027 Euro Notes prior to that date, as described below under “—
Optional Redemption” and “—Purchase of Senior Notes upon a Change of Control Triggering Event.” Interest on the 2027 Euro Notes will accrue at the rate
of 1.500% per year and will be paid on the basis of an ACTUAL/ACTUAL (ICMA) day count convention.
The 2030 Euro Notes will mature on May 21, 2030, unless we redeem or purchase the 2030 Euro Notes prior to that date, as described below under “—
Optional Redemption” and “—Purchase of Senior Notes upon a Change of Control Triggering Event.” Interest on the 2030 Euro Notes will accrue at the rate
of 2.000% per year and will be paid on the basis of an ACTUAL/ACTUAL (ICMA) day count convention.
The 2039 Euro Notes will mature on May 21, 2039, unless we redeem or purchase the 2039 Euro Notes prior to that date, as described below under “—
Optional Redemption” and “—Purchase of Senior Notes upon a Change of Control Triggering Event.” Interest on the 2039 Euro Notes will accrue at the rate
of 2.950% per year and will be paid on the basis of an ACTUAL/ACTUAL (ICMA) day count convention.
The 2025 Sterling Notes will mature on May 21, 2025, unless we redeem or purchase the 2025 Sterling Notes prior to that date, as described below
under “—Optional Redemption” and “—Purchase of Senior Notes upon a Change of Control Triggering Event.” Interest on the 2025 Sterling Notes will
accrue at the rate of 2.602% per year and will be paid on the basis of an ACTUAL/ACTUAL (ICMA) day count convention.
The 2031 Sterling Notes will mature on May 21, 2031, unless we redeem or purchase the 2031 Sterling Notes prior to that date, as described below
under “—Optional Redemption” and “—Purchase of Senior Notes upon a Change of Control Triggering Event.” Interest on the 2031 Sterling Notes will
accrue at the rate of 3.360% per year and will be paid on the basis of an ACTUAL/ACTUAL (ICMA) day count convention.
We will pay interest on each series of Fixed Rate Notes annually in arrears on May 21 of each year, beginning on May 21, 2020, to the holder in whose
name each such Senior Note is registered on the fifteenth calendar day (whether or not a business day) preceding the applicable interest payment date,
whether or not such day is a business day.
Amounts due on each such interest payment date, stated maturity date or earlier redemption date of each series of Senior Notes will be payable at the
office or agency maintained for such purpose in London, initially the corporate trust office of the paying agent, or by electronic means, in euro in relation to
the Euro Notes, and in GBP in relation to the Sterling Notes. The principal and interest payable on the Global Notes (as defined below) registered in the name
of a nominee of the common depositary will be paid in immediately available funds to the ICSDs or to the nominee of the common depositary, as the case
may be, as the registered holder of such Global Note. If any of the Senior Notes are no longer represented by Global Notes, payment of interest on the Senior
Notes in certified form may, at our option, be made by check mailed directly to holders at their registered addresses.
Neither we nor the Trustee will impose any service charge for any transfer or exchange of a Fixed Rate Note. However, we may ask you to pay any
taxes or other governmental charges in connection with a transfer or exchange of Fixed Rate Notes. In addition, the terms of the Fixed Rate Notes will
provide that we are permitted to withhold from interest payments and payments upon the maturity or earlier redemption of the Fixed Rate Notes any amounts
we are required to withhold by law. See “—Payment of Additional Amounts.”
If any interest payment date, stated maturity date or earlier redemption or purchase date in respect of the Fixed Rate Notes falls on a day that is not a
business day, we will make the required payment of principal, premium, if any, and/or interest on the next business day as if it were made on the date payment
was due, and no interest will accrue on the amount so payable for the period from and after that interest payment date, the stated maturity date or earlier
redemption or purchase date, as the case may be, to the next business day. The term “business day” means any day other than a Saturday or Sunday, (i) which
is not a day on which banking institutions in The City of New York or London are authorized or required by law, regulation or executive order to close and
(ii) in the case of the Euro Notes, on which the Trans-European Automated Real-Time Gross Settlement Express Transfer system (the TARGET2 system) or
any successor thereto, is open.
Floating Rate Notes
The Floating Rate Notes will mature on May 21, 2021 (the “Floating Rate Notes Maturity Date”).
Interest on the Floating Rate Notes will accrue from and including May 21, 2019 or from and including the most recent interest payment date to which
interest has been paid or provided for. We will make interest payments on the notes on February 21, May 21, August 21 and November 21 of each year, with

the first interest payment being made on August 21, 2019 (each a “Floating Rate Interest Payment Date”). We will make interest payments to the person in
whose name the notes are registered at the close of business on the EURIBOR business day (as defined below) preceding the respective Floating Rate Interest
Payment Date.
The per annum interest rate on the Floating Rate Notes in effect for each day of a Floating Rate Interest Period (as defined below) will be equal to the
Applicable EURIBOR Rate (as defined below) plus 40 basis points (0.400%) (the “Floating Interest Rate”); provided, however, that the minimum interest rate
shall be zero. The Floating Interest Rate for each Floating Rate Interest Period will be set on February 21, May 21, August 21 and November 21 of each year,
and will be set for the initial Floating Rate Interest Reset Date on August 21, 2019 (each such date, a “Floating Rate Interest Reset Date”). The Floating Rate
Notes will bear interest at the applicable Floating Interest Rate until the principal on the notes is paid or made available for payment (the “Floating Rate
Principal Payment Date”). If any Floating Rate Interest Reset Date (other than the initial Floating Rate Interest Reset Date occurring on August 21, 2019) or
Floating Rate Interest Payment Date would otherwise be a day that is not a EURIBOR business day, such Floating Rate Interest Reset Date or Floating Rate
Interest Payment Date shall be the next succeeding EURIBOR business day, unless the next succeeding EURIBOR business day is in the next succeeding
calendar month, in which case such Floating Rate Interest Reset Date or Floating Rate Interest Payment Date shall be the immediately preceding EURIBOR
business day.
“Applicable EURIBOR Rate” shall mean the interest rate for deposits in euro designated as “EURIBOR” and sponsored jointly by the European
Banking Federation and ACI—the Financial Market Association (or any company established by the joint sponsors for purposes of compiling and publishing
that rate) on each Interest Determination Date (as defined below), and will be determined in accordance with the following provisions:
1.

Two prior Target Days (as defined below) on which dealings in deposits in euros are transacted in the euro-zone interbank market preceding each
Floating Rate Interest Reset Date (each such date, an “Interest Determination Date”), The Bank of New York Mellon, London Branch (in such
capacity as the Calculation Agent), as agent for us, will determine the Applicable EURIBOR Rate which shall be the rate for deposits in euro
having a maturity of three months commencing on the first day of the applicable Floating Rate Interest Period that appears on the Reuters Screen
EURIBOR01 Page as of 11:00 a.m., Brussels time, on such Interest Determination Date. “Reuters Screen EURIBOR01 Page” means the display
designated on page “EURIBOR01” on Reuters (or such other page as may replace the EURIBOR01 page on that service or any successor service
for the purpose of displaying euro-zone interbank offered rates for euro-denominated deposits of major banks). If the Applicable EURIBOR Rate
on such Interest Determination Date does not appear on the Reuters Screen EURIBOR01 Page, the Applicable EURIBOR Rate will be
determined as described in (2) below. “Target Day” means a day on which the Trans-European Automated Real-time Gross Settlement Express
Transfer System, or any successor thereto, is operating.

2.

With respect to an Interest Determination Date for which the Applicable EURIBOR Rate does not appear on the Reuters Screen EURIBOR01
Page as specified in (1) above, the Applicable EURIBOR Rate will be determined on the basis of the rates at which deposits in euro are offered
by four major banks in the euro-zone interbank market selected by us (the “Reference Banks”) at approximately 11:00 a.m., Brussels time, on
such Interest Determination Date to prime banks in the euro-zone interbank market having a maturity of three (3) months, and in a principal
amount equal to an amount of not less than €1,000,000 that is representative for a single transaction in such market at such time. We will request
the principal euro-zone office of each of such Reference Banks to provide a quotation in writing of its rate. If at least two such quotations are
provided, the Applicable EURIBOR Rate on such Interest Determination Date will be the arithmetic mean (rounded upwards) of such quotations.
If fewer than two quotations are provided in writing, the Applicable EURIBOR Rate on such Interest Determination Date will be the arithmetic
mean (rounded upwards) of the rates quoted in writing by three major banks in the euro-zone selected by us at approximately 11:00 a.m., Brussels
time, on such Interest Determination Date for loans in euro to leading European banks, having a maturity of three months, and in a principal
amount equal to an amount of not less than €1,000,000 that is representative for a single transaction in such market at such time; provided,
however, that if the banks so selected as aforesaid by us are not quoting as mentioned in this sentence, the relevant Floating Interest Rate for the
Floating Rate Interest Period commencing on the Floating Rate Interest Reset Date following such Interest Determination Date will be the
Floating Interest Rate in effect on such Interest Determination Date (i.e., the same as the rate determined for the immediately preceding Floating
Rate Interest Reset Date).

Notwithstanding the paragraph immediately above, if we, in our sole discretion, determine that EURIBOR has been permanently discontinued and we
have notified the Calculation Agent of such determination (a “EURIBOR Event”), the Calculation Agent will, in accordance with our written direction, use,
as a substitute for the Applicable EURIBOR Rate (the “Alternate Rate”) for each future Interest Determination Date, the alternative reference rate selected by
the central bank, reserve bank, monetary authority or any similar institution (including any committee or working group thereof) that is consistent with market
practice regarding a substitute for EURIBOR. As part of such substitution, the Calculation Agent will, in accordance with our written direction, make such
adjustments to the Alternate Rate or the spread thereon, as well as the business day convention, interest determination dates and related provisions and
definitions, in each case that are consistent with market practice for the use of such Alternate Rate. If a EURIBOR Event has occurred, and we determine that
an Alternate Rate has not been selected, the Applicable EURIBOR Rate for the next Floating Rate Interest Period will be set equal to the Applicable
EURIBOR Rate for the then current Floating Rate Interest Period. All percentages resulting from any of the above calculations will be rounded, if necessary,
to the nearest one hundred thousandth of a percentage point, with five one-millionths of a percentage point being rounded upwards (e.g., 8.986865% (or
0.08986865) being rounded to 8.98687% (or 0.0898687)) and all euro amounts used in or resulting from such calculation will be rounded to the nearest cent
(with one-half cent being rounded upwards). Promptly upon determination, the Calculation Agent will inform the trustee, if applicable, and us of the interest
rate for the next Floating Rate Interest Period.
“EURIBOR business day” means any day that is not a Saturday nor a Sunday and that, in the City of New York and the City of London, is not a day on
which banking institutions are generally authorized or obligated by law to close, and is a day on which the Trans-European Automated Real-time Gross
Settlement Express Transfer System, or any successor thereto, operates.
“Floating Rate Interest Period” shall mean the period from and including a Floating Rate Interest Reset Date to, but excluding, the next succeeding
Floating Rate Interest Reset Date and, in the case of the last such period, from and including the Floating Rate Interest Reset Date immediately preceding the
Floating Rate Notes Maturity Date or Floating Rate Principal Payment Date, as the case may be, to but not including the later of the Floating Rate Notes
Maturity Date or the Floating Rate Principal Payment Date, as the case may be. If the Floating Rate Principal Payment Date or Floating Rate Notes Maturity
Date is not a EURIBOR business day, then the principal amount of the Floating Rate Notes plus accrued and unpaid interest thereon shall be paid on the next
succeeding EURIBOR business day (unless the next EURIBOR business day is in the next succeeding calendar month, in which case such Floating Rate
Principal Payment Date or the Floating Rate Notes Maturity Date shall be the immediately preceding EURIBOR business day).

The amount of interest for each day that the Floating Rate Notes are outstanding (the “Daily Interest Amount”) will be calculated by dividing the
Floating Interest Rate in effect for such day by 360 and multiplying the result by the principal amount of the Floating Rate Notes (known as the “Actual/360”
day count). The amount of interest to be paid on the Floating Rate Notes for any Floating Rate Interest Period will be calculated by adding the Daily Interest
Amounts for each day in such Floating Rate Interest Period.
The Floating Interest Rate and amount of interest to be paid on the Floating Rate Notes for each Floating Rate Interest Period will be determined by the
Calculation Agent. The Calculation Agent will, upon the request of any holder of the Floating Rate Notes, provide the interest rate at the time of the last
interest payment date with respect to the Floating Rate Notes. All calculations made by the Calculation Agent shall, in the absence of manifest error, be
conclusive for all purposes and binding on FIS and the holders of the Floating Rate Notes. So long as the Applicable EURIBOR Rate is required to be
determined with respect to the Floating Rate Notes, there will at all times be a Calculation Agent. In the event that any then acting Calculation Agent shall be
unable or unwilling to act, or that such Calculation Agent shall fail duly to establish the Applicable EURIBOR Rate for any Floating Rate Interest Period, or
that we propose to remove such Calculation Agent, we shall appoint ourselves or another person which is a bank, trust company, investment banking firm or
other financial institution to act as the Calculation Agent.
Neither we nor the Trustee will impose any service charge for any transfer or exchange of a Floating Rate Note. However, we may ask you to pay any
taxes or other governmental charges in connection with a transfer or exchange of Floating Rate Notes. In addition, the terms of the Floating Rate Notes will
provide that we are permitted to withhold from interest payments and payments upon the maturity or earlier redemption of the Floating Rate Notes any
amounts we are required to withhold by law. See “—Payment of Additional Amounts.”
Payment of Additional Amounts
All payments in respect of the Senior Notes will be made by or on behalf of us without withholding or deduction for, or on account of, any present or
future taxes, duties, assessments or governmental charges of whatever nature, imposed or levied by the United States or any taxing authority thereof or therein
unless such withholding or deduction is required by law. If such withholding or deduction is required by law, we will pay to a beneficial owner who is not a
United States person such additional amounts (“Additional Amounts”) on the Senior Notes as are necessary in order that the net payment by us or a paying or
withholding agent of the principal of, and premium, if any, and interest on, such Senior Notes, after such withholding or deduction (including any withholding
or deduction on such Additional Amounts), will not be less than the amount provided in such Senior Notes to be then due and payable; provided, however,
that the foregoing obligation to pay Additional Amounts will not apply:
i.

to any tax, assessment or other governmental charge that would not have been imposed but for the beneficial owner, or a fiduciary, settlor,
beneficiary, member or shareholder of the beneficial owner if the beneficial owner is an estate, trust, partnership or corporation, or a person
holding a power over an estate or trust administered by a fiduciary holder, being considered as:
A.

being or having been engaged in a trade or business in the United States, or having or having had a permanent establishment in the United
States;

B.

having a current or former connection with the United States (other than a connection arising solely as a result of the ownership of such
Senior Notes, the receipt of any payment or the enforcement of any rights thereunder), including being or having been a citizen or resident
of the United States;

C.

being or having been a personal holding company, a passive foreign investment company or a controlled foreign corporation with respect
to the United States or a foreign tax exempt organization or a foreign personal holding company that has accumulated earnings to avoid
United States federal income tax;

D.

being or having been a “10-percent shareholder” of us within the meaning of Section 871(h)(3) of the Code or any successor provision; or

E.

being a bank receiving payments on an extension of credit made pursuant to a loan agreement entered into in the ordinary course of its
trade or business.

ii.

to any holder that is not the sole beneficial owner of a Senior Note, or a portion of such Senior Note, or that is a fiduciary, partnership or limited
liability company, but only to the extent that a beneficiary or settlor with respect to the fiduciary, a beneficial owner or member of the partnership
or limited liability company would not have been entitled to the payment of an Additional Amount had the beneficiary, settlor, beneficial owner
or member received directly its beneficial or distributive share of the payment;

iii.

to any tax, assessment or other governmental charge that would not have been imposed but for the failure of the holder or beneficial owner of the
Senior Notes to comply with any applicable certification, identification or information reporting requirements concerning the nationality,
residence, identity or connection with the United States of the holder or beneficial owner of a Senior Note, if compliance is required by statute, by
regulation of the United States or any taxing authority therein or by an applicable income tax treaty to which the United States is a party as a
precondition to exemption from such tax, assessment or other governmental charge;

iv.

to any tax, assessment or other governmental charge that is imposed otherwise than by withholding by us or a paying or withholding agent from
the payment;

v.

to any tax, assessment or other governmental charge required to be withheld by any paying agent from any payment of principal of or interest on
the Senior Notes, if such payment can be made without such withholding by at least one other paying agent in a Member State of the European
Union;

vi.

to any tax, assessment or other governmental charge that would not have been imposed but for a change in law, regulation, or administrative or
judicial interpretation that becomes effective more than 15 days after the payment becomes due or is duly provided for, whichever occurs later;

vii.

to any estate, inheritance, gift, sales, excise, transfer, wealth, capital gains or personal property tax or similar tax, assessment or other
governmental charge;

viii. to any tax, assessment or other governmental charge that would not have been imposed but for the presentation by the holder or beneficial owner
of any Senior Note, where presentation is required, for payment on a date more than 30 days after the date on which payment became due and
payable or the date on which payment thereof is duly provided for, whichever occurs later;
ix.

to any withholding or deduction that is imposed on a payment pursuant to Sections 1471 through 1474 of the Code and related Treasury

regulations and pronouncements or any successor provisions thereto (that are substantively comparable and not materially more onerous to
comply with) and any regulations or official law, agreement or interpretations thereof implementing an intergovernmental approach thereto; or
x.

in the case of any combination of the above listed items.

The Senior Notes are subject in all cases to any tax, fiscal or other law or regulation or administrative or judicial interpretation applicable to the Senior
Notes. Except as specifically provided under this heading “—Payment of Additional Amounts,” we will not be required to make any payment for any tax,
duty, assessment or governmental charge of whatever nature imposed by any government or a political subdivision or taxing authority of or in any
government or political subdivision.
As used under this caption “—Payment of Additional Amounts” and under the caption “—Redemption for Tax Reasons,” the term “United States”
means the United States of America (including the states and the District of Columbia and any political subdivision thereof), and the term “United States
person” means: (a) any individual who is a citizen or resident of the United States; (b) a corporation (or other entity treated as a corporation for U.S. federal
income tax purposes) created or organized in or under the laws of the United States, any state thereof or the District of Columbia; (c) an estate, the income of
which is subject to U.S. federal income tax regardless of source; or (d) a trust, if (i) a court within the United States is able to exercise primary supervision
over administration of the trust and one or more other United States persons have authority to control all substantial decisions of the trust or (ii) it has a valid
election in effect under applicable U.S. Treasury regulations to be treated as a domestic trust. Except as described below under the caption “Euro Notes and
Floating Rate Notes—Issuance in Euros; Sterling Notes—Issuance in GBP,” any payments of Additional Amounts will be in euro in relation to the Euro
Notes and in GBP in relation to the Sterling Notes.
As used in this document, references to the principal of, and premium, if any, and interest, if any, on the Senior Notes include Additional Amounts, if
any, payable on the Senior Notes of such series in that context.
Euro Notes and Floating Rate Notes—Issuance in Euros; Sterling Notes—Issuance in GBP
Initial holders of the Euro Notes and the Floating Rate Notes were required to pay for the Euro Notes and the Floating Rate Notes in euros, and
principal, premium, if any, and interest payments in respect of the Euro Notes and the Floating Rate Notes will be payable in euros. If, on or after May 14,
2019, the euro is unavailable to us due to the imposition of exchange controls or other circumstances beyond our control or the euro is no longer used by the
then member states of the European Monetary Union that have adopted the euro as their currency or for the settlement of transactions by public institutions
within the international banking community, then all payments in respect of the Euro Notes and the Floating Rate Notes will be made in U.S. dollars until the
euro is again available to us or so used.
Initial holders of the Sterling Notes were required to pay for the Sterling Notes in GBP, and principal, premium, if any, and interest payments in respect
of the Sterling Notes will be payable in GBP. If, on or after May 14, 2019, GBP is unavailable to us due to the imposition of exchange controls or other
circumstances beyond our control or is no longer used for the settlement of transactions by public institutions within the international banking community,
then all payments in respect of the Sterling Notes will be made in U.S. dollars until GBP is again available to us or so used.
The amount payable on any date in euro or GBP, as applicable, will be converted into U.S. dollars at the Market Exchange Rate (as defined below) as of
the close of business on the second business day prior to the relevant payment date or, if such Market Exchange Rate is not then available, on the basis of the
then most recent U.S. dollar/euro exchange rate or U.S. dollar/GBP exchange rate, as applicable, available on or prior to the second business day prior to the
relevant payment date as determined by us in our sole discretion.
“Market Exchange Rate” means the noon buying rate in The City of New York for cable transfers of euro or GBP, as applicable, as certified for customs
purposes (or, if not so certified, as otherwise determined) by the Federal Reserve Bank of New York.
Any payment in respect of the Senior Notes so made in U.S. dollars will not constitute an event of default under the Indenture or the Senior Notes.
Neither the Trustee nor the paying agent will be responsible for obtaining exchange rates, effecting currency conversions or otherwise handling
redenominations. Holders of the Senior Notes will be subject to foreign exchange risks as to payments of principal and interest that may have important
economic and tax consequences to them.
Listing
The Senior Notes are currently listed on the NYSE. We have no obligation to maintain such listings for any series of the Senior Notes, and we may
delist any series of the Senior Notes at any time.
Redemption
Optional Redemption
The Floating Rate Notes will not be redeemable at our option. However, the Floating Rate Notes may be redeemed for tax reasons as discussed below
in “—Redemption for Tax Reasons.”
We may, at our option, redeem any series of Fixed Rate Notes, in whole or in part, at any time prior to (i) April 21, 2021 (one month prior to the
maturity date of the 2021 Euro Notes) in the case of the 2021 Euro Notes, (ii) April 21, 2023 (one month prior to the maturity date of the 2023 Euro Notes) in
the case of the 2023 Euro Notes, (iii) February 21, 2027 (three months prior to the maturity date of the 2027 Euro Notes) in the case of the 2027 Euro Notes,
(iv) February 21, 2030 (three months prior to the maturity date of the 2030 Euro Notes) in the case of the 2030 Euro Notes, (v) February 21, 2039 (three
months prior to the maturity date of the 2039 Euro Notes) in the case of the 2039 Euro Notes, (vi) February 21, 2025 (three months prior to the maturity date
of the 2025 Sterling Notes) in the case of the 2025 Sterling Notes, and (vii) February 21, 2031 (three months prior to the maturity date of the 2031 Sterling
Notes) in the case of the 2031 Sterling Notes (the foregoing dates in respect of each series of Fixed Rate Notes, the “Par Call Date”), at a redemption price
calculated by us equal to the greater of:
•

100% of the aggregate principal amount of any Fixed Rate Notes being redeemed; and

•

the sum of the present values of the remaining scheduled payments of principal (or the portion of the principal) and interest thereon that would

have been due if such series of Fixed Rate Notes matured on the related Par Call Date, not including accrued and unpaid interest, if any, to but
excluding the redemption date, discounted to the redemption date on an annual basis (ACTUAL/ACTUAL (ICMA)) at a rate equal to the sum of
the Comparable Government Bond Rate plus 15 basis points with respect to the 2021 Euro Notes, 20 basis points with respect to the 2023 Euro
Notes, 30 basis points with respect to the 2027 Euro Notes, 35 basis points with respect to the 2030 Euro Notes, 40 basis points with respect to
the 2039 Euro Notes, 30 basis points with respect to the 2025 Sterling Notes and 35 basis points with respect to the 2031 Sterling Notes, plus, in
each case, accrued and unpaid interest, if any, on the Fixed Rate Notes being redeemed to but excluding the redemption date (subject to the right
of holders of record on the relevant record date to receive interest due on any interest payment date that is on or prior to the redemption date).
On or after the related Par Call Date, we may, at our option, redeem the 2021 Euro Notes, the 2023 Euro Notes, the 2027 Euro Notes, the 2030 Euro
Notes, the 2039 Euro Notes, the 2025 Sterling Notes, or the 2031 Sterling Notes, in whole or in part, at a redemption price equal to 100% of the principal
amount of the 2021 Euro Notes being redeemed, the 2023 Euro Notes being redeemed, the 2027 Euro Notes being redeemed, the 2030 Euro Notes being
redeemed, the 2039 Euro Notes being redeemed, the 2025 Sterling Notes being redeemed, or the 2031 Sterling Notes being redeemed, plus accrued and
unpaid interest, if any, on the 2021 Euro Notes, the 2023 Euro Notes, the 2027 Euro Notes, the 2030 Euro Notes, the 2039 Euro Notes, the 2025 Sterling
Notes, or the 2031 Sterling Notes being redeemed to but excluding the redemption date (subject to the right of holders of record on the relevant record date to
receive interest due on any interest payment date that is on or prior to the redemption date).
The Senior Notes are also subject to redemption prior to maturity if certain events occur involving United States taxation. If any of these special tax
events do occur, the Senior Notes may be redeemed at a redemption price of 100% of their principal amount plus accrued and unpaid interest, if any, to but
excluding the date fixed for redemption. See “—Redemption for Tax Reasons.”
“Comparable Government Bond” means (i) with respect to the Euro Notes, in relation to any Comparable Government Bond Rate calculation, at the
discretion of an Independent Investment Banker, a German government bond whose maturity is closest to the maturity of the applicable series of Euro Notes
to be redeemed (assuming for this purpose that each series of Euro Notes matured on the related Par Call Date), or if such Independent Investment Banker in
its discretion determines that such similar bond is not in issue, such other German government bond as such Independent Investment Banker may, with the
advice of three brokers of, and/ or market makers in, German government bonds selected by us, determine to be appropriate for determining the Comparable
Government Bond Rate and (ii) with respect to the Sterling Notes, in relation to any Comparable Government Bond Rate calculation, at the discretion of an
Independent Investment Banker, a United Kingdom government bond whose maturity is closest to the maturity of the applicable series of Sterling Notes to be
redeemed (assuming for this purpose that each series of Sterling Notes matured on the related Par Call Date), or if such Independent Investment Banker in its
discretion determines that such similar bond is not in issue, such other United Kingdom government bond as such Independent Investment Banker may, with
the advice of three brokers of, and/or market makers in, United Kingdom government bonds selected by us, determine to be appropriate for determining the
Comparable Government Bond Rate.
“Comparable Government Bond Rate” means the price, expressed as a percentage (rounded to three decimal places, with 0.0005 being rounded
upwards), at which the gross redemption yield on the applicable series of Fixed Rate Notes to be redeemed, if they were to be purchased at such price on the
third business day prior to the date fixed for redemption, would be equal to the gross redemption yield on such business day of the Comparable Government
Bond on the basis of the middle market price of the Comparable Government Bond prevailing at 11:00 a.m. (London time) on such business day as
determined by an Independent Investment Banker.
“Independent Investment Banker” means each of Barclays Bank PLC, Citigroup Global Markets Limited, Goldman Sachs & Co. LLC and J.P. Morgan
Securities plc (or their respective successors), or if each such firm is unwilling or unable to select the Comparable Government Bond, an independent
investment banking institution of international standing appointed by us.
Redemption for Tax Reasons
If, as a result of any change in, or amendment to, the laws (or any regulations or rulings promulgated under the laws) of the United States or any taxing
authority thereof or therein or any change in, or amendments to, an official position regarding the application or interpretation of such laws, regulations or
rulings, which change or amendment is announced or becomes effective on or after May 14, 2019, we become or, based upon a written opinion of
independent tax counsel of recognized standing selected by us, will become obligated to pay Additional Amounts as described herein under the heading “—
Payment of Additional Amounts” with respect to any series of the Senior Notes, then we may at any time, at our option, redeem the applicable series of
Senior Notes, in whole, but not in part, at a redemption price equal to 100% of the principal amount thereof, plus accrued and unpaid interest, if any, to but
excluding the redemption date (subject to the right of holders of record on the relevant record date to receive interest due on any interest payment date that is
on or prior to the redemption date).
Selection and Notice
We (or at our request, the paying agent on our behalf) will give written notice prepared by us of any redemption of the Senior Notes to holders of the
Senior Notes to be redeemed at their addresses, as shown in the security register for the affected notes, not more than 60 nor less than 15 days prior to the date
fixed for redemption. The notice of redemption will specify, among other items, the aggregate principal amount of the applicable series of Senior Notes to be
redeemed, the redemption date and the redemption price, or if not then ascertainable, the manner of calculation thereof.
If we choose to redeem fewer than all of the Senior Notes of a series, then the Trustee will select, by lot, the Senior Notes to be redeemed in part;
provided, that with respect to Senior Notes issued in global form, beneficial interests therein shall be selected for redemption by Euroclear or Clearstream in
accordance with their standard procedures. See also “—Book-Entry Delivery and Form” below.
If we have given notice as provided in the Indenture and made funds irrevocably available for the redemption of the Senior Notes called for redemption
on the redemption date referred to in that notice, then those Senior Notes will cease to bear interest on that redemption date and the only remaining right of
the holders of those Senior Notes will be to receive payment of the redemption price.
The Senior Notes will not be subject to, or have the benefit of, a sinking fund.
Purchase of Senior Notes upon a Change of Control Triggering Event

If a Change of Control Triggering Event occurs with respect to a series of Senior Notes, holders of such Senior Notes will have the right to require us to
purchase all or any part of their Senior Notes of the applicable series pursuant to the offer described below (the “Change of Control Offer”) (provided that
with respect to Euro Notes or Floating Rate Notes of the applicable series submitted for purchase in part, the remaining portion of such Euro Notes or
Floating Rate Notes is in a principal amount of €100,000 or an integral multiple of €1,000 in excess thereof, or with respect to the Sterling Notes of the
applicable series submitted for purchase in part, the remaining portion of such Sterling Notes is in a principal amount of £100,000 or an integral multiple of
£1,000 in excess thereof). In the Change of Control Offer, we will be required to offer payment in cash equal to 101% of the aggregate principal amount of
the Senior Notes purchased plus accrued and unpaid interest, if any, to but excluding the date of purchase (the “Change of Control Payment”). Within 30 days
following any Change of Control Triggering Event with respect to a series of Senior Notes, we will be required to transmit in accordance with the ICSDs’
standard procedures therefor, a notice to the holders of such Senior Notes describing the transaction or transactions that constitute the Change of Control
Triggering Event and offering to purchase such Senior Notes on the date specified in the notice, which date will be no earlier than 15 days and no later than
60 days from the date such notice is sent (the “Change of Control Payment Date”), pursuant to the procedures required by such Senior Notes and described in
such notice. The notice will, if sent prior to the date of the consummation of the Change of Control, state that the offer to purchase is conditioned on the
Change of Control Triggering Event occurring on or prior to the Change of Control Payment Date. We must comply with the requirements of Rule 14e-1
under the Exchange Act and any other securities laws and regulations thereunder to the extent those laws and regulations are applicable in connection with the
purchase of the Senior Notes as a result of a Change of Control Triggering Event. To the extent that the provisions of any securities laws or regulations
conflict with the change of control provisions of the Senior Notes, we will be required to comply with the applicable securities laws and regulations and will
not be deemed to have breached our obligations under the change of control provisions of the Senior Notes by virtue of such conflicts. On the Change of
Control Payment Date, we will be required, to the extent lawful, to:
•

accept for payment all Senior Notes or portions of Senior Notes of the applicable series properly tendered pursuant to the Change of Control
Offer;

•

deposit with the paying agent an amount equal to the Change of Control Payment in respect of all Senior Notes or portions of Senior Notes of the
applicable series properly tendered; and

•

deliver or cause to be delivered to the Trustee the Senior Notes of the applicable series properly accepted together with an officers’ certificate
stating the aggregate principal amount of Senior Notes or portions of Senior Notes of the applicable series being purchased.

The paying agent will promptly transmit in accordance with the ICSDs’ standard procedures therefor, to each holder of Senior Notes properly tendered
the purchase price for the Senior Notes, and the Trustee will promptly authenticate and deliver (or cause to be transferred by book-entry) to each holder a new
Senior Note equal in principal amount to any unpurchased portion of any Senior Notes surrendered; provided that, with respect to the Euro Notes or Floating
Rate Notes, each new Euro Note or Floating Rate Note will be in a principal amount of €100,000 and any integral multiple of €1,000 in excess thereof, and
with respect to the Sterling Notes, each new Sterling Note will be in a principal amount of £100,000 and any integral multiple of £1,000 in excess thereof.
We will not be required to make an offer to purchase any Senior Notes upon a Change of Control Triggering Event if (1) a third party makes such an
offer in the manner, at the times and otherwise in compliance with the requirements for an offer made by us, and such third party purchases all Senior Notes
of the applicable series properly tendered and not withdrawn under its offer; or (2) prior to the occurrence of the related Change of Control Triggering Event,
we have given written notice of a redemption of the Senior Notes of the applicable series to the holders thereof as provided under “—Optional Redemption”
above, unless we have failed to pay the redemption price on the redemption date.
For purposes of the foregoing discussion of a purchase at the option of holders, the following definitions are applicable:
“Below Investment Grade Rating Event” means, with respect to a series of Senior Notes, the rating on such Senior Notes is lowered by each of the
Rating Agencies and such Senior Notes are rated below an Investment Grade Rating by each of the Rating Agencies on any date from the date of the public
notice of an arrangement that could result in a Change of Control until the end of the 60-day period following public notice of the occurrence of the Change
of Control (which 60-day period shall be extended so long as the rating of such Senior Notes is under publicly announced consideration for possible
downgrade by any Rating Agency).
“Change of Control” means the occurrence of any of the following: (1) the direct or indirect sale, lease, transfer, conveyance or other disposition (other
than by way of merger or consolidation), in one or a series of related transactions, of all or substantially all of the properties and assets of FIS and our
subsidiaries taken as a whole to any “person” or “group” (as those terms are used in Section 13(d)(3) of the Exchange Act) other than us or one of our
subsidiaries; (2) the approval by the holders of our common stock of any plan or proposal for the liquidation or dissolution of FIS (whether or not otherwise
in compliance with the provisions of the Indenture); (3) the consummation of any transaction (including, without limitation, any merger or consolidation) the
result of which is that any “person” or “group” (as those terms are used in Section 13(d)(3) of the Exchange Act) becomes the “beneficial owner” (as defined
in Rules 13d-3 and 13d-5 under the Exchange Act), directly or indirectly, of more than 50% of the then outstanding number of shares of our voting stock; or
(4) FIS consolidates or merges with or into any entity, pursuant to a transaction in which any of the outstanding voting stock of FIS or such other entity is
converted into or exchanged for cash, securities or other property (except when voting stock of FIS constitutes, or is converted into, or exchanged for, at least
a majority of the voting stock of the surviving person).
“Change of Control Triggering Event” means, with respect to a series of Senior Notes, the occurrence of both a Change of Control and a Below
Investment Grade Rating Event with respect to such series.
“Fitch” means Fitch Ratings, Inc.
“Investment Grade Rating” means a rating equal to or higher than BBB- (or the equivalent) by Fitch, Baa3 (or the equivalent) by Moody’s and BBB(or the equivalent) by S&P, respectively.
“Moody’s” means Moody’s Investors Service, Inc.
“Ratings Agencies” means each of Fitch, Moody’s and S&P, so long as such entity makes a rating of the applicable series of Senior Notes publicly
available; provided, however, if any of Fitch, Moody’s or S&P ceases to rate the applicable series of Senior Notes or fails to make a rating of such Senior
Notes publicly available for reasons outside of the control of FIS, FIS shall be allowed to designate a “nationally recognized statistical rating organization”
within the meaning of Rule 15c3-l(e)(2)(vi)(F) under the Exchange Act (as certified by a resolution of the board of directors of FIS) as a replacement agency

for the agency that ceased to make such a rating publicly available. For the avoidance of doubt, failure by FIS to pay rating agency fees to make a rating of
the Senior Notes shall not be a “reason outside of the control of FIS” for the purposes of the preceding sentence.
“S&P” means Standard & Poor’s Global Ratings, a division of S&P Global Inc.
The definition of Change of Control includes a phrase relating to the direct or indirect sale, lease, transfer, conveyance or other disposition of “all or
substantially all” of the properties and assets of us and our subsidiaries taken as a whole. Although there is a limited body of case law interpreting the phrase
“substantially all,” there is no precise established definition of the phrase under applicable law. Accordingly, the ability of a holder of Senior Notes to require
us to purchase its Senior Notes as a result of a sale, lease, transfer, conveyance or other disposition of less than all of the properties and assets of us and our
subsidiaries taken as a whole to another person or group may be uncertain.
Restrictive Covenants
Limitation on Liens
We shall not, and shall not permit any of our subsidiaries to, create or assume any mortgage, pledge, lien, charge, security interest, conditional sale or
other title retention agreement or other encumbrance (“lien”) on any Principal Facility, or upon any stock or Debt of any of our subsidiaries, to secure Debt
unless the Senior Notes then outstanding are, for so long as such Debt is so secured, secured by such lien equally and ratably with (or prior to) such Debt.
However, this requirement does not apply to:
(1)

liens existing on the date of the Indenture;

(2)

any lien for taxes or assessments or other governmental charges or levies not overdue for more than 30 days (or which, if due and payable, are
being contested in good faith and for which adequate reserves are being maintained, to the extent required by GAAP) or the nonpayment of which
in the aggregate would not reasonably be expected to have a material adverse effect on us and our subsidiaries taken as a whole;

(3)

any warehousemen’s, materialmen’s, landlord’s or other similar liens arising by law for sums not overdue for more than 30 days (or which, if due
and payable, are being contested in good faith and with respect to which adequate reserves are being maintained, to the extent required by GAAP)
or the nonpayment of which in the aggregate would not reasonably be expected to have a material adverse effect on us and our subsidiaries taken
as a whole;

(4)

survey exceptions, encumbrances, easements or reservations of, or rights of others for, licenses, rights-of-way, sewers, electric lines, telephone
lines and other similar purposes, or zoning or other similar restrictions as to the use of real properties or liens incidental to the conduct of the
business of such person or to the ownership of its properties which do not individually or in the aggregate materially adversely affect the value of
FIS and its subsidiaries taken as a whole or materially impair the operation of the business of FIS and its subsidiaries taken as a whole;

(5)

pledges or deposits (i) in connection with workers’ compensation, unemployment insurance and other types of statutory obligations or the
requirements of any official body; (ii) to secure the performance of tenders, bids, surety, stay, customs, appeals, or performance bonds, leases,
purchase, construction, sales or servicing contracts (including utility contracts) and other similar obligations incurred in the normal course of
business consistent with industry practice (including, without limitation, those to secure health, safety and environmental obligations); (iii) to
obtain or secure obligations with respect to letters of credit, guarantees, bonds or other sureties or assurances given in connection with the
activities described in clauses (i) and (ii) above, in each case not incurred or made in connection with the borrowing of money, the obtaining of
advances or credit or the payment of the deferred purchase price of property or services or imposed by ERISA or the Internal Revenue Code (the
“Code”) in connection with a “plan” (as defined in ERISA); or (iv) arising in connection with any attachment unless such liens shall not be
satisfied or discharged or stayed pending appeal within 60 days after the entry thereof or the expiration of any such stay;

(6)

liens on property or assets of a person existing at the time such person is acquired or merged with or into or consolidated with us or with a
subsidiary, or becomes a subsidiary (and not created or incurred in anticipation of such transaction), provided that such liens are not extended to
our property and assets or the property and assets of our subsidiaries, other than the property or assets acquired;

(7)

liens securing Debt of a subsidiary owed to and held by us or by our subsidiaries;

(8)

liens to secure any permitted extension, renewal, refinancing or refunding (or successive extensions, renewals, refinancings or refundings), in
whole or in part, of any Debt secured by liens referred to in clauses (1), (6), (10) and (11) hereof; provided that such liens do not extend to any
other property or assets (other than improvements, accessions, or proceeds in respect thereof) and the principal amount of the obligations secured
by such liens is not increased;

(9)

liens upon specific items of inventory or other goods and proceeds of any person securing such person’s obligation in respect of banker’s
acceptances issued or created in the ordinary course of business for the account of such person to facilitate the purchase, shipment, or storage of
such inventory or other goods;

(10) liens securing Debt incurred to finance the construction, purchase or lease of, or repairs, improvements or additions to, property, plant or
equipment of such person; provided, however, that the lien may not extend to any other property owned by such person at the time the lien is
incurred (other than assets and property affixed or appurtenant thereto and proceeds thereof), and the Debt (other than any interest thereon)
secured by the lien may not be incurred more than 270 days after the later of the acquisition, completion of construction, repair, improvement,
addition or commencement of full operation of the property subject to the lien;
(11) liens on property or assets existing at the time of the acquisition thereof;
(12) liens (i) that are contractual rights of set-off (A) relating to the establishment of depository relations with banks not given in connection with the
issuance of Debt, (B) relating to our pooled deposit or sweep accounts to permit satisfaction of overdraft or similar obligations and other cash
management activities incurred in the ordinary course of business or (C) relating to purchase orders and other agreements entered into with our
customers in the ordinary course of business and (ii) (W) of a collection bank arising under Section 4-210 of the Uniform Commercial Code on
items in the course of collection, (X) encumbering reasonable customary initial deposits and margin deposits and attaching to commodity trading
accounts or other brokerage accounts incurred in the ordinary course of business, (Y) in favor of banking institutions arising as a matter of law or
pursuant to customary account agreements encumbering deposits (including the right of set-off) and which are within the general parameters
customary in the banking industry, and (Z) of financial institutions funding the Vault Cash Operations in the cash provided by such institutions for
such Vault Cash Operations;
(13) liens pursuant to the terms and conditions of any contracts between us or any subsidiary and the U.S. government;

(14) liens arising in connection with the Cash Management Practices;
(15) Settlement Liens; and
(16) liens not otherwise permitted under the Indenture securing Debt in an aggregate principal amount that, together with the aggregate Attributable
Value of property involved in sale and leaseback transactions permitted by clause (i) of “Limitation on Sale Leaseback Transactions” below and
all other Debt then secured by liens permitted only pursuant to this clause (16), does not exceed 10% of our consolidated net worth.
Each lien, if any, granted, pursuant to the provisions described above, to secure the Senior Notes shall automatically and unconditionally be deemed to
be released and discharged upon the release and discharge of the lien whose existence caused the Senior Notes to be required to be so secured. For purposes
of determining compliance with this covenant, any lien need not be permitted solely by reference to one category of permitted liens but may be permitted in
part by one provision and in part by one or more other provisions. In the event that a lien securing Debt or any portion thereof meets the criteria of more than
one such provision, we shall divide and classify and may later re-divide and reclassify such lien in our sole discretion.
Limitation on Sale-Leaseback Transactions
We may not sell or transfer, and will not permit any subsidiary to sell or transfer (except to us or one or more subsidiaries, or both), any Principal
Facility owned by FIS or any of its subsidiaries with the intention of taking back a lease on such facility longer than 36 months, unless (1) the sum of the
aggregate Attributable Value of the property involved in sale and leaseback transactions not otherwise permitted plus the aggregate principal amount of Debt
secured by all liens permitted only by clause (16) of “Limitation on Liens” above does not exceed 10% of our consolidated net worth; or (2) within 270 days
after such sale or transfer, we apply an amount equal to the greater of the net proceeds of the sale or the fair market value of the property sold to the purchase
of real property or the retirement of Senior Notes or other long-term Debt of us or our subsidiaries, other than any such Debt that is expressly subordinated to
the Senior Notes.
Consolidation, Merger, Sale of Assets and Other Transactions
We may not, in any transaction or series of related transactions, consolidate or merge with or into, or sell, assign, convey, transfer, lease or otherwise
dispose of all or substantially all of the assets of FIS and its subsidiaries, taken as a whole, to, any person unless:
•

the person formed by or surviving any such consolidation or merger (if other than FIS), or which acquires by sale, assignment, conveyance,
transfer, lease or other disposition of all or substantially all of our assets, is a corporation, limited partnership, limited liability company or similar
entity organized and validly existing under the laws of the United States of America, any state thereof or the District of Columbia and, if such
entity is not a corporation, a co-obligor of the Senior Notes is a corporation organized or existing under any such laws;

•

the person formed by or surviving any such consolidation or merger (if other than FIS), or which acquires by sale, assignment, conveyance,
transfer, lease or other disposition of all or substantially all of our assets, expressly assumes by supplemental indenture, in a form satisfactory to
the Trustee, the due and punctual payment of all amounts due in respect of the principal of and premium, if any, and interest on the Senior Notes
and the performance of all of our obligations under the Senior Notes and the Indenture; and

•

immediately after giving effect to the transaction no Event of Default or event which, after notice or lapse of time or both, would become an
Event of Default, shall have occurred and be continuing.

We shall deliver to the Trustee prior to the proposed transaction an officers’ certificate and an opinion of counsel each stating that the proposed
transaction and such supplemental indenture comply with the Indenture and that all conditions precedent to the consummation of the transaction under the
Indenture have been met.
If we consolidate or merge with or into any other corporation, limited partnership, limited liability company or similar entity or sell, assign, convey,
transfer, lease or otherwise dispose of all or substantially all of our assets according to the terms and conditions of the Indenture, the resulting or acquiring
entity will be substituted for us under the Indenture with the same effect as if it had been an original party to the Indenture. As a result, such successor
corporation may exercise our rights and powers under the Indenture, in our name or its own name, and, except in the case of a lease, we will be released from
all our liabilities and obligations under the Indenture and under the Senior Notes.
Definitions
Set forth below is a summary of certain of the defined terms used in the foregoing provisions. Reference is made to the Indenture for the full definition
of all such terms, as well as any other terms used above for which no definition is provided.
“Affiliate” means, with respect to any person, any other person directly or indirectly controlling, directly or indirectly controlled by, or under direct or
indirect common control with, such person. For purposes of this definition, “control” (including, with correlative meanings, the terms “controlling,”
“controlled by” and “under common control with”) with respect to any person, means the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of such person, whether through the ownership of voting securities, by contract or otherwise. For the avoidance of
doubt, Fidelity National Financial, Inc., Black Knight InfoServ, LLC (formerly known as Lender Processing Services, Inc.), and each of their respective
subsidiaries, shall not be deemed to be Affiliates of FIS or any of its subsidiaries solely due to overlapping officers or directors.
“Attributable Value” in respect of any sale and leaseback transaction means, as of the time of determination, the lesser of (1) the sale price of the
Principal Facility involved in such transaction multiplied by a fraction the numerator of which is the remaining portion of the base term of the lease included
in such sale and leaseback transaction and the denominator of which is the base term of such lease and (2) the present value (discounted at the rate of interest
implicit in such transaction) of the total obligations of the lessee for rental payments during the remaining term of the lease involved in such transaction
(including any period for which the lease has been extended).
“Cash Management Practices” means the cash, Eligible Cash Equivalents, and short-term investment management practices of FIS and its subsidiaries
as approved by our board of directors or chief financial officer from time to time, including Debt of us or any of our subsidiaries having a maturity of 92 days
or less representing the borrowings from any financial institution with which we or any of our subsidiaries has a depository or other investment relationship in
connection with such practices (or any Affiliate of such financial institution), which borrowings may be secured by the cash, Eligible Cash Equivalents and
other short-term investments purchased by us or any of our subsidiaries with the proceeds of such borrowings.

“Credit Agreement” means the Seventh Amended and Restated Credit Agreement, dated as of September 21, 2018, among FIS, J.P. Morgan Chase
Bank, N.A., as administrative agent, and various financial institutions and other persons from time to time party thereto, as amended, supplemented, or
modified from time to time after the date thereof.
“Credit Facilities” means one or more credit facilities (including the Credit Agreement) with banks or other lenders providing for revolving loans or
term loans or the issuance of letters of credit or bankers’ acceptances or the like.
“Debt” means, in respect of any person, (1) all indebtedness in respect of borrowed money, (2) all obligations of such person evidenced by bonds,
notes, debentures or similar instruments and (3) the indebtedness of any other persons of the foregoing types to the extent guaranteed by such person; but
only, for each of clauses (1) through (3), if and to the extent any of the foregoing indebtedness would appear as a liability upon an unconsolidated balance
sheet of such person prepared in accordance with GAAP (but not including contingent liabilities which appear only in a footnote to a balance sheet).
“Eligible Bank” means a bank or trust company (1) that is organized and existing under the laws of the United States or Canada, or any state, territory,
province or possession thereof and (2) the senior Debt of which is rated at least “A3” by Moody’s or at least “A-” by S&P.
“Eligible Cash Equivalents” means any of the following: (1) securities issued or directly and fully guaranteed or insured by the United States or any
agency or instrumentality thereof (provided that the full faith and credit of the United States is pledged in support thereof) maturing not more than one year
after the date of acquisition (or such other maturities if not prohibited by the Credit Agreement); (2) time deposits in and certificates of deposit of any Eligible
Bank (or in any other financial institution to the extent the amount of such deposit is within the limits insured by the Federal Deposit Insurance Corporation),
provided that such investments have a maturity date not more than two years after the date of acquisition and that the average life of all such investments is
one year or less from the respective dates of acquisition; (3) repurchase obligations with a term of not more than 180 days for underlying securities of the
types described in clause (1) above or clause (4) below entered into with any Eligible Bank or securities dealers of recognized national standing; (4) direct
obligations issued by any state of the United States or any political subdivision or public instrumentality thereof, provided that such investments mature, or
are subject to tender at the option of the holder thereof, within 365 days after the date of acquisition (or such other maturities if not prohibited by the Credit
Agreement) and, at the time of acquisition, have a rating of at least “A-2” or “P-2” (or long-term ratings of at least “A3” or “A-”) from either S&P or
Moody’s, or, with respect to municipal bonds, a rating of at least MIG 2 or VMIG 2 from Moody’s (or equivalent ratings by any other nationally recognized
rating agency); (5) commercial paper of any person other than an Affiliate of FIS and other than structured investment vehicles, provided that such
investments have a rating of at least A-2 or P-2 from either S&P or Moody’s and mature within 180 days after the date of acquisition (or such other maturities
if not prohibited by the Credit Agreement); (6) overnight and demand deposits in and bankers’ acceptances of any Eligible Bank and demand deposits in any
bank or trust company to the extent insured by the Federal Deposit Insurance Corporation against the Bank Insurance Fund; (7) money market funds (and
shares of investment companies that are registered under the Investment Company Act of 1940) substantially all of the assets of which comprise investments
of the types described in clauses (1) through (6); (8) United States dollars, or money in other currencies received in the ordinary course of business; (9) assetbacked securities and corporate securities that are eligible for inclusion in money market funds; (10) fixed maturity securities which are rated BBB- and above
by S&P or Baa3 and above by Moody’s; provided that such investments will not be considered Eligible Cash Equivalents to the extent that the aggregate
amount of investments by us and our subsidiaries in fixed maturity securities which are rated BBB+, BBB or BBB- by S&P or Baa1, Baa2 or Baa3 by
Moody’s exceeds 20% of the aggregate amount of investments in fixed maturity securities by us and our subsidiaries; and (11) instruments equivalent to those
referred to in clauses (1) through (6) above or funds equivalent to those referred to in clause (7) above denominated in Euros or any other foreign currency
customarily used by corporations for cash management purposes in jurisdictions outside the United States to the extent advisable in connection with any
business conducted by FIS or any of its subsidiaries, all as determined in good faith by FIS.
“Principal Facility” means the real property, fixtures, machinery and equipment relating to any facility owned by us or any subsidiary, except for any
facility that, in the opinion of our board of directors, is not of material importance to the business conducted by us and our subsidiaries, taken as a whole.
“Settlement” means the transfer of cash or other property with respect to any credit, charge or debit card charge, check or other instrument, electronic
funds transfer, or other type of paper-based or electronic payment, transfer, or charge transaction for which a person acts as a processor, remitter, funds
recipient or funds transmitter in the ordinary course of its business.
“Settlement Asset” means any cash, receivable or other property, including a Settlement Receivable, due or conveyed to a person in consideration for a
Settlement made or arranged, or to be made or arranged, by such person or an Affiliate of such person.
“Settlement Debt” means any payment or reimbursement obligation in respect of a Settlement Payment.
“Settlement Lien” means any lien relating to any Settlement or Settlement Debt (and may include, for the avoidance of doubt, the grant of a lien in or
other assignment of a Settlement Asset in consideration of a Settlement Payment, liens securing intraday and overnight overdraft and automated clearing
house exposure, and similar liens).
“Settlement Payment” means the transfer, or contractual undertaking (including by automated clearing house transaction) to effect a transfer, of cash or
other property to effect a Settlement.
“Settlement Receivable” means any general intangible, payment intangible, or instrument representing or reflecting an obligation to make payments to
or for the benefit of a person in consideration for and in the amount of a Settlement made or arranged, or to be made or arranged, by such person.
“Vault Cash Operations” means the vault cash or other arrangements pursuant to which various financial institutions fund the cash requirements of
automated teller machines and cash access facilities operated by us or our subsidiaries at customer locations.
Events of Default, Notice and Waiver
The following shall constitute “Events of Default” under the Indenture with respect to the Senior Notes of a particular series:
(1)

default in the payment of any interest on the Senior Notes of such series when due and payable and continuance of such default for a period of 30
days;

(2)

default in the payment of any principal of or premium, if any, on the Senior Notes of such series when due (whether at stated maturity, upon

redemption, purchase at the option of the holder or otherwise);
(3)

default in the performance, or breach, of any covenant or warranty with respect to the Senior Notes of such series (other than a covenant or
warranty a default in whose performance or whose breach is specifically dealt with elsewhere in clauses (1), (2) or (4) through (6) or a covenant
or warranty which is solely for the benefit of another series of securities), and the continuance of such default or breach for a period of 60 days
after there has been given written notice of such default or breach (which notice shall, among other things, state that such notice is a “Notice of
Default” under the Indenture) to us (by registered or certified mail) by the Trustee or to us and the Trustee (in each case by registered or certified
mail) by holders of at least 25% in aggregate principal amount of the outstanding Senior Notes of such series;

(4)

default in the payment by us, when due (after the expiration of any applicable grace period thereto), of an aggregate principal amount of Debt in
respect of borrowed money (other than the Senior Notes) exceeding $300 million, or default which results in such Debt (other than the Senior
Notes) in an aggregate principal amount exceeding $300 million becoming or being declared due and payable prior to the date on which it would
otherwise have become due and payable, in each case without such acceleration having been rescinded or annulled, or such Debt having been
paid in full, or there having been deposited into trust a sum of money sufficient to pay in full such Debt, within 15 days after receipt of written
notice of such default or breach (which notice shall state that such notice is a “Notice of Default” under the Indenture) to us (by registered or
certified mail) by the Trustee or to us and the Trustee (in each case by registered or certified mail) by holders of at least 25% in aggregate
principal amount of the outstanding Senior Notes of such series;

(5)

certain events of bankruptcy, insolvency or reorganization of FIS; and

(6)

the denial or disaffirmance by any Subsidiary Guarantor of such Subsidiary Guarantor’s obligations under its guarantee of the Senior Notes of
such series, or the holding of any such guarantee as being unenforceable or invalid in any judicial proceeding, or any such guarantee ceasing to be
in full force and effect, except as permitted under the Indenture.

If an Event of Default with respect to the Senior Notes of a particular series occurs and is continuing, other than an Event of Default arising from
certain events of bankruptcy, insolvency or reorganization of FIS, then the Trustee or the holders of at least 25% in aggregate principal amount of the
outstanding Senior Notes of such series may declare, by written notice to us (and if given by the holders, to the Trustee), the principal of and accrued interest,
if any, on all the Senior Notes of such series to be due and payable immediately; provided that, after such a declaration of acceleration, the holders of a
majority in aggregate principal amount of the Senior Notes of such series may, by written notice to the Trustee, rescind or annul such declaration and its
consequences if all Events of Default, other than the non-payment of accelerated principal of or interest, if any, on the Senior Notes of such series, have been
cured or waived as provided in the Indenture. An Event of Default arising from certain events of bankruptcy, insolvency or reorganization of FIS shall cause
the principal of and accrued interest, if any, on all the Senior Notes of each series to be due and payable immediately without any declaration or other act by
the Trustee, the holders of any series of Senior Notes or any other party.
The holders of a majority in aggregate principal amount of the outstanding Senior Notes of a particular series, by written notice to the Trustee, may
waive any past default or event of default with respect to the Senior Notes of such series except (1) a default or event of default in the payment of the
principal of, or premium, if any, or interest on, the Senior Notes of such series or (2) default in respect of a covenant or provision which may not be amended
or modified without the consent of each holder of Senior Notes of such series affected. Upon any such waiver, such default shall cease to exist, and any event
of default arising therefrom shall be deemed to have been cured.
The Trustee is not required to exercise any of the rights or powers vested in it by the Indenture at the request or direction of any of the holders of the
Senior Notes of any series, unless the holders have offered the Trustee security or indemnity satisfactory to the Trustee. Subject to such right of
indemnification and to certain other limitations, the holders of a majority in aggregate principal amount of the outstanding Senior Notes of a particular series
may direct the time, method and place of conducting any proceeding for any remedy available to the Trustee or exercising any trust or power conferred on the
Trustee with respect to the Senior Notes of such series.
No holder of any Senior Note of any series may institute any proceeding with respect to the Indenture or for the appointment of a receiver or trustee or
for any other remedy unless (1) the holder has given to the Trustee written notice of a continuing Event of Default with respect to the Senior Notes of such
series, (2) the holders of at least 25% in aggregate principal amount of the outstanding Senior Notes of such series shall have made a written request to the
Trustee to institute proceedings in respect of such Event of Default in its own name as Trustee, (3) the holders have offered to the Trustee indemnity
satisfactory to the Trustee against any loss, liability or expense to be incurred in pursuing the remedy, (4) the Trustee has failed to institute any such
proceedings for 60 days after its receipt of such request, and (5) during such 60 day period, the holders of a majority in aggregate principal amount of the
outstanding Senior Notes of such series have not given to the Trustee a direction inconsistent with such written request. Such limitations do not apply,
however, to a suit instituted by a holder of any Senior Note of any series directly (as opposed to through the Trustee) for enforcement of payment of principal
of, and premium, if any, or interest on such Senior Note on or after the respective due dates expressed or provided for therein.
Each year, we will either certify to the Trustee that we are not in default of any of our obligations under the Indenture or we will notify the Trustee of
any default that exists under the Indenture. We are not otherwise required to deliver to the Trustee notice of the occurrence of any default or Event of Default.
Discharge, Defeasance and Covenant Defeasance
We and, if applicable, each Subsidiary Guarantor, may discharge or defease our obligations under the Indenture as set forth below.
We may discharge certain obligations to holders of the Senior Notes which have not already been delivered to the Trustee for cancellation and which
have either become due and payable or are by their terms due and payable within one year (or scheduled for redemption within one year) by irrevocably
depositing with the Trustee cash or Government Obligations or a combination thereof, as trust funds in an amount certified to be sufficient to pay and
discharge when due, whether at maturity, upon redemption or otherwise, the principal of, and premium, if any, and interest on, the Senior Notes.
We may elect, at our option, either (i) to defease and be discharged from any and all obligations with respect to the Senior Notes (except as otherwise
provided in the Indenture) (“defeasance”) or (ii) to be released from our obligations with respect to certain covenants applicable to the Senior Notes
(“covenant defeasance”), upon the deposit with the Trustee of money and/or Government Obligations in sufficient quantity, in the opinion of any firm of
independent public accountants, to pay the principal of, and any premium, if any, or interest on, the Senior Notes to maturity or redemption.

As a condition to defeasance or covenant defeasance, we must deliver to the Trustee an opinion of counsel to the effect that the holders of the Senior
Notes will not recognize income, gain or loss for U.S. federal income tax purposes as a result of such defeasance or covenant defeasance and will be subject
to U.S. federal income tax on the same amounts and in the same manner and at the same times as would have been the case if such defeasance or covenant
defeasance had not occurred. Such opinion of counsel, in the case of defeasance under clause (i) above, must refer to and be based upon a ruling of the
Internal Revenue Service (“IRS”) or a change in applicable U.S. federal income tax law occurring after the date of the Indenture. In addition, in the case of
either defeasance or covenant defeasance, we shall have delivered to the trustee an officers’ certificate and an opinion of counsel, each stating that all
conditions precedent to such defeasance or covenant defeasance have been complied with.
We may exercise our defeasance option notwithstanding our prior exercise of our covenant defeasance option.
If we effect covenant defeasance with respect to the Senior Notes as described in the accompanying prospectus, then the covenants described above
under “—Restrictive Covenants” and “—Purchase of Senior Notes upon a Change of Control Triggering Event” will cease to be applicable to the Senior
Notes.
For purposes of the Senior Notes, “Government Obligations” means (i) with respect to the Euro Notes and the Floating Rate Notes, securities
denominated in euro that are (A) direct obligations of the Federal Republic of Germany or any country that is a member of the European Monetary Union
whose long-term debt is rated “A-1” or higher by Moody’s or “A+” or higher by S&P or the equivalent rating category of another internationally recognized
rating agency, the payments of which are supported by the full faith and credit of the German government or such other member of the European Monetary
Union, or (B) obligations of a person controlled or supervised by and acting as an agency or instrumentality of the Federal Republic of Germany or such other
member of the European Monetary Union, the timely payments of which are unconditionally guaranteed as a full faith and credit obligation of the German
government or such other member of the European Monetary Union; and (ii) with respect to the Sterling Notes, securities denominated in GBP, that are
(A) direct obligations of the United Kingdom, the payments of which are supported by the full faith and credit of the United Kingdom, or (B) obligations of a
person controlled or supervised by and acting as an agency or instrumentality of the United Kingdom, the timely payments of which are unconditionally
guaranteed as a full faith and credit obligation of the United Kingdom.
Modification of the Indenture
Under the Indenture, we, each Subsidiary Guarantor, if any, and the Trustee, at any time and from time to time, may enter into supplemental indentures
without the consent of any holders of the Senior Notes of a particular series to:
•

evidence the succession of another person to FIS or any Subsidiary Guarantor and the assumption by any such successor of the covenants of FIS
or of such Subsidiary Guarantor in the Indenture and in the Senior Notes of such series; or

•

add to the covenants of FIS or of any Subsidiary Guarantor for the benefit of the holders of the Senior Notes of such series or surrender any right
or power conferred upon FIS or such Subsidiary Guarantor in the Indenture or in the Senior Notes of such series; or

•

add any additional Events of Default with respect to the Senior Notes of such series; or

•

add to or change any of the provisions of the Indenture to such extent as shall be necessary to facilitate the issuance of bearer securities or to
facilitate the issuance of Senior Notes of such series in global form; or

•

amend or supplement any provision contained in the Indenture or in any supplemental indentures, provided that such amendment or supplement
does not apply to any outstanding Senior Notes of such series issued prior to the date of such supplemental indenture and entitled to the benefits
of such provision; or

•

secure the Senior Notes of such series; or

•

establish the form or terms of the Senior Notes of such series as permitted by the Indenture; or

•

add or release any Subsidiary Guarantor as required or permitted by the Indenture; or

•

evidence and provide for the acceptance of appointment by a successor trustee with respect to the Senior Notes of such series under the Indenture
and add to or change any of the provisions of the Indenture as shall be necessary to provide for or facilitate the administration of the trusts by
more than one trustee under the Indenture; or

•

if allowed without penalty under applicable laws and regulations, permit payment in the United States of principal, premium, if any, or interest, if
any, on bearer securities or coupons, if any; or

•

cure or reform any ambiguity, defect, omission, mistake, manifest error or inconsistency, or conform the Indenture or the Senior Notes of such
series to any provision of the description thereof set forth in the prospectus, as supplemented as of the time of sale, under which such Senior
Notes were sold; or

•

make any other change that does not adversely affect the rights of any holder; or

•

make any change to comply with the Trust Indenture Act or any amendment thereof, or any requirement of the SEC in connection with the
qualification of the Indenture under the Trust Indenture Act or any amendment thereof.

With the consent of the holders of a majority in aggregate principal amount of the outstanding Senior Notes of a particular series affected by such
supplemental indenture, we, each Subsidiary Guarantor, if any, and the Trustee may enter into supplemental indentures other than those described in the
immediately preceding paragraph to add provisions to, or change or eliminate any provisions of the Indenture or any supplemental indenture or to modify the
rights of the holders of the Senior Notes of such series so affected. However, we need the consent of the holder of each outstanding Senior Note of a particular
series affected in order to:
•

change the stated maturity of the principal of or premium, if any, on or of any installment of principal of or premium, if any, or interest, if any, on,
or Additional Amounts, if any, with respect to, any Senior Note of such series; or

•

reduce the principal amount of, or any installment of principal of, or premium, if any, or interest, if any, on, or any Additional Amounts payable
with respect to, any Senior Note of such series or the rate of interest on any Senior Note of such series; or

•

reduce the amount of premium, if any, payable upon redemption of any Senior Note of such series or the purchase by us of any Senior Note of

such series at the option of the holder of such Senior Note; or
•

change the manner in which the amount of any principal of or premium, if any, or interest on or Additional Amounts, if any, with respect to, any
Senior Note of such series is determined; or

•

reduce the amount of the principal of any original issue discount security or indexed security that would be due and payable upon a declaration of
acceleration of the maturity thereof; or

•

change the currency in which any Senior Note of such series or any premium or the interest thereon or Additional Amounts, if any, with respect
thereto, is payable; or

•

change the index, securities or commodities with reference to which or the formula by which the amount of principal of or any premium or the
interest on any Senior Note of such series is determined; or

•

impair the right to institute suit for the enforcement of any payment on or after the stated maturity thereof (or on or after the redemption date or
on or after the purchase date, as the case may be); or

•

except as provided in the Indenture, release the guarantee of any Subsidiary Guarantor with respect to such series of Senior Notes; or

•

reduce the percentage in principal amount of the outstanding Senior Notes of such series, the consent of whose holders is required for any such
supplemental indenture or for any waiver (of compliance with certain provisions of the Indenture or certain defaults under the Indenture and their
consequences) provided for in the Indenture; or

•

change any obligation of FIS to maintain an office or agency in the places and for the purposes specified in the Indenture; or

•

make any change in the provision governing waiver of past defaults, except to increase the percentage in principal amount of the outstanding
Senior Notes of such series, the holders of which may waive past defaults on behalf of holders of the Senior Notes of such series or make any
change in the provision governing supplemental indentures that requires consent of holders of the Senior Notes of such series, except to provide
that certain other provisions of the Indenture cannot be modified or waived without the consent of the holders of each outstanding Senior Note of
such series affected thereby.

Governing Law
The Indenture and the Senior Notes are governed by, and shall be construed in accordance with, the internal laws of the State of New York.
Relationship with the Trustee and Paying Agent
The Trustee under the Indenture is The Bank of New York Mellon Trust Company, N.A. We and our subsidiaries maintain ordinary banking and trust
relationships with a number of banks and trust companies, including the Trustee. The Bank of New York Mellon, London Branch, will act as our paying agent
with respect to the Senior Notes, subject to replacement upon certain events specified in the Indenture. The Senior Notes may be exchanged or transferred,
subject to and upon satisfaction of the terms and conditions set forth in the Indenture, at the office or agency maintained for such purpose in London, initially
the corporate trust office of the paying agent. Upon notice to the Trustee, we may change any paying agent.
Book-Entry Delivery and Form
The Euro Notes are issuable only in denominations of €100,000 and integral multiples of €1,000 in excess thereof. The Floating Rate Notes are issuable
only in denominations of €100,000 and integral multiples of €1,000 in excess thereof. The Sterling Notes are issuable only in denominations of £100,000 and
integral multiples of £1,000 in excess thereof. The Senior Notes of either series are initially represented by one or more fully registered Global Notes. Each
such Global Note was deposited with, or on behalf of, a common depositary, and registered in the name of the nominee of the common depositary for the
accounts of Clearstream and Euroclear. Except as set forth below, the Global Notes may be transferred, in whole and not in part, only to Euroclear or
Clearstream or their respective nominees. An investor may hold interests in the Global Notes in Europe through Clearstream or Euroclear, either as a
participant in such systems or indirectly through organizations that are participants in such systems. The procedures and policies of such entities will govern
payments, transfers, exchanges and other matters relating to an investor’s interest in Senior Notes held through them.
Except as provided below, owners of beneficial interests in the Senior Notes will not be entitled to have the Senior Notes registered in their names, will
not receive or be entitled to receive physical delivery of the Senior Notes in definitive form and will not be considered the owners or holders of the Senior
Notes under the indenture, including for purposes of receiving any reports delivered by us or the Trustee pursuant to the indenture. Accordingly, each person
owning a beneficial interest in a Senior Note must rely on the procedures of the depositary and, if such person is not a participant, on the procedures of the
participant through which such person owns its interest, in order to exercise any rights of a holder of Senior Notes.
Certificated Notes
If Clearstream or Euroclear is at any time unwilling or unable to continue as depositary or ceases to be a clearing agency registered under the Exchange
Act, and a successor depositary registered as a clearing agency under the Exchange Act is not appointed by us within 90 days, we will issue Euro Notes of
like tenor in minimum denominations of €100,000 principal amount and integral multiples of €1,000 in excess thereof, Floating Rate Notes of like tenor in
minimum denominations of €100,000 principal amount and integral multiples of €1,000 in excess thereof and Sterling Notes of like tenor in minimum
denominations of £100,000 principal amount and integral multiples of £1,000 in excess thereof, in each case in definitive form in exchange for an applicable
registered Global Note that had been held by the depositary. Upon the issuance of certificated Senior Notes, the registrar is required to register the certificated
Senior Notes in the name of that person or persons, or their nominee, and cause the certificated Senior Notes to be delivered thereto. It is expected that the
depositary’s instructions will be based upon directions received by the depositary from participants with respect to ownership of beneficial interests in the
applicable registered Global Note that had been held by the depositary. In addition, we may at any time determine that the Senior Notes of an applicable series
shall no longer be represented by a Global Note and will issue Senior Notes in definitive form in exchange for such Global Note pursuant to the procedure
described above.
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Exhibit 4.28
DESCRIPTION OF THE COMPANY’S 0.125% SENIOR NOTES DUE 2022, 0.625% SENIOR NOTES DUE 2025, 1.000% SENIOR NOTES DUE
2028 AND 2.250% SENIOR NOTES DUE 2029 REGISTERED PURSUANT TO SECTION 12 OF THE SECURITIES EXCHANGE ACT OF 1934
As used in the following description of the above-referenced securities, the terms “FIS,” “we,” “us” and “our” refer to Fidelity National
Information Services, Inc. and not to any of its subsidiaries, unless the context requires otherwise. The following description is subject to, and qualified in its
entirety by reference to, the Indenture (as defined below), which is also filed as an exhibit to our Annual Report on Form 10-K. We encourage you to read the
Indenture for additional information.
General
The 0.125% Senior Notes due 2022 (the “2022 Euro Notes”), the 0.625% Senior Notes due 2025 (the “2025 Euro Notes”), the 1.000% Senior Notes
due 2028 (the “2028 Euro Notes” and, together with the 2022 Euro Notes and the 2025 Euro Notes, the “Euro Notes”), and the 2.250% Senior Notes due
2029 (the “Sterling Notes” and, together with the Euro Notes, the “Senior Notes”) were issued as separate series of debt securities under an indenture dated as
of April 15, 2013 (the “Base Indenture”), between us, certain other parties thereto and The Bank of New York Mellon Trust Company, N.A., as trustee (the
“Trustee”). The Base Indenture was supplemented by a supplemental indenture with respect to each series of Senior Notes, dated as of December 3, 2019,
each entered into concurrently with the delivery of the Senior Notes (such supplemental indentures, together with the base indenture, the “Indenture”).
The 2022 Euro Notes were initially limited to €1,000,000,000 aggregate principal amount and will mature on December 3, 2022. The 2025 Euro Notes
were initially limited to €625,000,000 aggregate principal amount and will mature on December 3, 2025. The 2028 Euro Notes were initially limited to
€625,000,000 aggregate principal amount and will mature on December 3, 2028. The Sterling Notes were initially limited to £300,000,000 aggregate
principal amount and will mature on December 3, 2029. We may from time to time, without notice to, or the consent of, the holders of the applicable series of
Senior Notes, increase the principal amount of the Senior Notes of that series, on the same terms and conditions (except for the issue date, the public offering
price and, in some cases, the first interest payment date and the initial interest accrual date) as such series of Senior Notes, provided that if such additional
Senior Notes will not be fungible with the previously issued Senior Notes of the applicable series for U.S. federal income tax purposes, such additional Senior
Notes will have a separate CUSIP number. The Euro Notes are issuable only in fully registered form without coupons in minimum denominations of
€100,000 and any integral multiple of €1,000 in excess thereof. The Sterling Notes are issuable only in fully registered form without coupons in minimum
denominations of £100,000 and any integral multiple of £1,000 in excess thereof.
The security registrar and transfer agent for the Senior Notes is The Bank of New York Mellon Trust Company, N.A. until such time as a successor
security registrar or transfer agent is appointed.
The Senior Notes are our senior unsecured obligations and rank equally with all of our existing and future other senior unsecured indebtedness. The
Senior Notes initially are not guaranteed by any of our subsidiaries, provided that if any of our domestic wholly-owned subsidiaries guarantees or becomes a
co-obligor in respect of any Debt of FIS under our Credit Facilities in the future, any such subsidiary also will be required to guarantee the Senior Notes (such
subsidiary, if and so long as such subsidiary provides a guarantee of the Senior Notes, a “Subsidiary Guarantor”). Any such guarantee would be a senior
unsecured obligation of any such Subsidiary Guarantor and would rank equal with all existing and future senior unsecured indebtedness of such
Subsidiary Guarantor and senior to all subordinated indebtedness of such Subsidiary Guarantor. Any such guarantee would be effectively subordinated to any
secured indebtedness of such Subsidiary Guarantor to the extent of the assets securing such indebtedness. Any such guarantee would be full and
unconditional, provided that the obligations of a Subsidiary Guarantor under its applicable guarantee would be limited as necessary to prevent the
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guarantees from constituting a fraudulent conveyance or fraudulent transfer under federal or state law. By virtue of this limitation, a Subsidiary Guarantor’s
obligations under its guarantee, if any, could be significantly less than amounts payable with respect to the Senior Notes, or a Subsidiary Guarantor may have
effectively no obligation under its guarantee.
Any such guarantee of a Subsidiary Guarantor with respect to the Senior Notes would terminate and be discharged and of no further force and effect
and the applicable Subsidiary Guarantor would be automatically and unconditionally released from all of its obligations thereunder:
(1)

concurrently with any direct or indirect sale or other disposition (including by way of consolidation, merger or otherwise) of the Subsidiary
Guarantor or the sale or disposition (including by way of consolidation, merger or otherwise) of all or substantially all the assets of the Subsidiary
Guarantor (other than to FIS or any of its subsidiaries);

(2)

at any time that such Subsidiary Guarantor is released from all of its obligations (other than contingent indemnification obligations that may
survive such release) as a guarantor or co-obligor of all Debt of FIS under the Credit Facilities except a discharge by or as a result of payment
under such guarantee;

(3)

upon the merger or consolidation of any Subsidiary Guarantor with and into FIS or any Subsidiary Guarantor that is the surviving person in such
merger or consolidation, or upon the liquidation of such Subsidiary Guarantor following or contemporaneously with the transfer of all of its assets
to FIS or any Subsidiary Guarantor;

(4)

for the applicable series of Senior Notes, upon the defeasance or discharge of such series of Senior Notes, as provided in the Indenture, or upon
satisfaction and discharge of the Indenture; or

(5)

for the applicable series of Senior Notes, upon the prior consent of the holders of such series of Senior Notes then outstanding as provided for
under “—Modification of the Indenture.”

The Senior Notes are effectively subordinated to any secured indebtedness of FIS to the extent of the assets securing such indebtedness and are
structurally subordinated to the obligations (including trade accounts payable) and preferred equity of our subsidiaries that are not Subsidiary Guarantors.
The Indenture does not contain any covenants or provisions that would afford the holders of the Senior Notes protection in the event of a highly
leveraged or other transaction that is not in the best interests of the holders of the Senior Notes, except to the limited extent described below under “—
Purchase of Senior Notes upon a Change of Control Triggering Event” and “—Restrictive Covenants.”
Principal and Interest
The 2022 Euro Notes will mature on December 3, 2022, unless we redeem or purchase the 2022 Euro Notes prior to that date, as described below under
“—Optional Redemption” and “—Purchase of Senior Notes upon a Change of Control Triggering Event.” Interest on the 2022 Euro Notes accrues at the rate
of 0.125% per year and is paid on the basis of the actual number of days in the period for which interest is being calculated and the actual number of days
from and including the last date on which interest was paid on such series of Senior Notes (or from December 3, 2019, if no interest has been paid on such
Senior Notes) to, but excluding, the next scheduled interest payment date. This payment convention is referred to as the ACTUAL/ACTUAL (ICMA) (as
defined in the rulebook of the International Capital Markets Association) day count convention.
The 2025 Euro Notes will mature on December 3, 2025, unless we redeem or purchase the 2025 Euro Notes prior to that date, as described below under
“—Optional Redemption” and “—Purchase of Senior Notes upon a
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Change of Control Triggering Event.” Interest on the 2025 Euro Notes accrues at the rate of 0.625% per year and is paid on the basis of an
ACTUAL/ACTUAL (ICMA) day count convention.
The 2028 Euro Notes will mature on December 3, 2028, unless we redeem or purchase the 2028 Euro Notes prior to that date, as described below under
“—Optional Redemption” and “—Purchase of Senior Notes upon a Change of Control Triggering Event.” Interest on the 2028 Euro Notes accrues at the rate
of 1.000% per year and is paid on the basis of an ACTUAL/ACTUAL (ICMA) day count convention.
The Sterling Notes will mature on December 3, 2029, unless we redeem or purchase the Sterling Notes prior to that date, as described below under “—
Optional Redemption” and “—Purchase of Senior Notes upon a Change of Control Triggering Event.” Interest on the Sterling Notes accrues at the rate of
2.250% per year and is paid on the basis of an ACTUAL/ACTUAL (ICMA) day count convention.
We pay interest on each series of Senior Notes annually in arrears on December 3 of each year, beginning on December 3, 2020, to the holder in whose
name each such Senior Note is registered on the fifteenth calendar day (whether or not a business day) preceding the applicable interest payment date,
whether or not such day is a business day.
Amounts due on each such interest payment date, stated maturity date or earlier redemption date of each series of Senior Notes will be payable at the
office or agency maintained for such purpose in London, initially the corporate trust office of the paying agent, or by electronic means, in euro in relation to
the Euro Notes, and in GBP in relation to the Sterling Notes. The principal and interest payable on the Global Notes (as defined below) registered in the name
of a nominee of the common depositary will be paid in immediately available funds to the ICSDs or to the nominee of the common depositary, as the case
may be, as the registered holder of such Global Note. If any of the Senior Notes are no longer represented by Global Notes, payment of interest on the Senior
Notes in certified form may, at our option, be made by check mailed directly to holders at their registered addresses.
Neither we nor the Trustee will impose any service charge for any transfer or exchange of a Senior Note. However, we may ask you to pay any taxes or
other governmental charges in connection with a transfer or exchange of Senior Notes. In addition, the terms of the Senior Notes will provide that we are
permitted to withhold from interest payments and payments upon the maturity or earlier redemption of the Senior Notes any amounts we are required to
withhold by law. See “—Payment of Additional Amounts.”
If any interest payment date, stated maturity date or earlier redemption or purchase date in respect of the Senior Notes falls on a day that is not a
business day, we will make the required payment of principal, premium, if any, and/or interest on the next business day as if it were made on the date payment
was due, and no interest will accrue on the amount so payable for the period from and after that interest payment date, the stated maturity date or earlier
redemption or purchase date, as the case may be, to the next business day. The term “business day” means any day other than a Saturday or Sunday, (i) which
is not a day on which banking institutions in The City of New York or London are authorized or required by law, regulation or executive order to close and
(ii) in the case of the Euro Notes, on which the Trans-European Automated Real-Time Gross Settlement Express Transfer system (the TARGET2 system) or
any successor thereto, is open.
Payment of Additional Amounts
All payments in respect of the Senior Notes will be made by or on behalf of us without withholding or deduction for, or on account of, any present or
future taxes, duties, assessments or governmental charges of whatever nature, imposed or levied by the United States or any taxing authority thereof or therein
unless such withholding or deduction is required by law. If such withholding or deduction is required by law, we will pay to a holder or a beneficial owner
who is not a United States person such additional amounts (“Additional Amounts”) on the Senior
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Notes as are necessary in order that the net payment by us or a paying or withholding agent of the principal of, and premium, if any, and interest on, such
Senior Notes, after such withholding or deduction (including any withholding or deduction on such Additional Amounts), will not be less than the amount
provided in such Senior Notes to be then due and payable; provided, however, that the foregoing obligation to pay Additional Amounts will not apply:
i.

to any tax, assessment or other governmental charge that would not have been imposed but for the holder or the beneficial owner, or a fiduciary,
settlor, beneficiary, member or shareholder of the holder or the beneficial owner if the holder or the beneficial owner is an estate, trust,
partnership or corporation, or a person holding a power over an estate or trust administered by a fiduciary holder, being considered as:
A.

being or having been engaged in a trade or business in the United States, or having or having had a permanent establishment in the United
States;

B.

having a current or former connection with the United States (other than a connection arising solely as a result of the ownership of such
Senior Notes, the receipt of any payment or the enforcement of any rights thereunder), including being or having been a citizen or resident
of the United States;

C.

being or having been a personal holding company, a passive foreign investment company or a controlled foreign corporation with respect to
the United States or a foreign tax exempt organization or a foreign personal holding company that has accumulated earnings to avoid
United States federal income tax;

D.

being or having been a “10-percent shareholder” of us within the meaning of Section 871(h)(3) of the Code or any successor provision; or

E.

being a bank receiving payments on an extension of credit made pursuant to a loan agreement entered into in the ordinary course of its trade
or business.

ii.

to any holder that is not the sole beneficial owner of a Senior Note, or a portion of such Senior Note, or that is a fiduciary, partnership or limited
liability company, but only to the extent that a beneficiary or settlor with respect to the fiduciary, a beneficial owner or member of the partnership
or limited liability company would not have been entitled to the payment of an Additional Amount had the beneficiary, settlor, beneficial owner
or member received directly its beneficial or distributive share of the payment;

iii.

to any tax, assessment or other governmental charge that would not have been imposed but for the failure of the holder or beneficial owner of the
Senior Notes to comply with any applicable certification, identification or information reporting requirements concerning the nationality,
residence, identity or connection with the United States of the holder or beneficial owner of a Senior Note, if compliance is required by statute, by
regulation of the United States or any taxing authority therein or by an applicable income tax treaty to which the United States is a party as a
precondition to exemption from such tax, assessment or other governmental charge;

iv.

to any tax, assessment or other governmental charge that is imposed otherwise than by withholding by us or a paying or withholding agent from
the payment;

v.

to any tax, assessment or other governmental charge that would not have been imposed but for a change in law, regulation, or administrative or
judicial interpretation that becomes effective more than 15 days after the payment becomes due or is duly provided for, whichever occurs later;

vi.

to any estate, inheritance, gift, sales, excise, transfer, wealth, capital gains or personal property tax or similar tax, assessment or other
governmental charge;

vii.

to any tax, assessment or other governmental charge that would not have been imposed but for the presentation by the holder or beneficial owner
of any Senior Note, where presentation is required, for
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payment on a date more than 30 days after the date on which payment became due and payable or the date on which payment thereof is duly
provided for, whichever occurs later;
viii. to any withholding or deduction that is imposed on a payment pursuant to Sections 1471 through 1474 of the Code and related Treasury
regulations and pronouncements or any successor provisions thereto (that are substantively comparable and not materially more onerous to
comply with) and any regulations or official law, agreement or interpretations thereof implementing an intergovernmental approach thereto; or
ix.

in the case of any combination of the above listed items.

The Senior Notes are subject in all cases to any tax, fiscal or other law or regulation or administrative or judicial interpretation applicable to the Senior
Notes. Except as specifically provided under this heading “—Payment of Additional Amounts,” we will not be required to make any payment for any tax,
duty, assessment or governmental charge of whatever nature imposed by any government or a political subdivision or taxing authority of or in any
government or political subdivision.
As used under this caption “—Payment of Additional Amounts” and under the caption “—Redemption for Tax Reasons,” the term “United States”
means the United States of America (including the states and the District of Columbia and any political subdivision thereof), and the term “United States
person” means: (a) any individual who is a citizen or resident of the United States; (b) a corporation (or other entity treated as a corporation for U.S. federal
income tax purposes) created or organized in or under the laws of the United States, any state thereof or the District of Columbia; (c) an estate, the income of
which is subject to U.S. federal income tax regardless of source; (d) a domestic partnership (or other entity treated as a domestic partnership for U.S. federal
income tax purposes); or (e) a trust, if (i) a court within the United States is able to exercise primary supervision over administration of the trust and one or
more other United States persons have authority to control all substantial decisions of the trust or (ii) it has a valid election in effect under applicable U.S.
Treasury regulations to be treated as a domestic trust. Except as described below under the caption “Euro Notes—Issuance in Euros; Sterling Notes—Issuance
in GBP,” any payments of Additional Amounts will be in euro in relation to the Euro Notes and in GBP in relation to the Sterling Notes.
As used in this document, references to the principal of, and premium, if any, and interest, if any, on the Senior Notes include Additional Amounts, if
any, payable on the Senior Notes of such series in that context.
Euro Notes—Issuance in Euros; Sterling Notes—Issuance in GBP
Initial holders of the Euro Notes were required to pay for the Euro Notes in euros, and principal, premium, if any, and interest payments in respect of
the Euro Notes will be payable in euros. If, on or after November 21, 2019, the euro is unavailable to us due to the imposition of exchange controls or other
circumstances beyond our control or the euro is no longer used by the then member states of the European Monetary Union that have adopted the euro as their
currency or for the settlement of transactions by public institutions within the international banking community, then all payments in respect of the Euro
Notes will be made in U.S. dollars until the euro is again available to us or so used.
Initial holders of the Sterling Notes were required to pay for the Sterling Notes in GBP, and principal, premium, if any, and interest payments in respect
of the Sterling Notes will be payable in GBP. If, on or after November 21, 2019, GBP is unavailable to us due to the imposition of exchange controls or other
circumstances beyond our control or is no longer used for the settlement of transactions by public institutions within the international banking community,
then all payments in respect of the Sterling Notes will be made in U.S. dollars until GBP is again available to us or so used.
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The amount payable on any date in euro or GBP, as applicable, will be converted into U.S. dollars at the Market Exchange Rate (as defined below) as of
the close of business on the second business day prior to the relevant payment date or, if such Market Exchange Rate is not then available, on the basis of the
then most recent U.S. dollar/euro exchange rate or U.S. dollar/GBP exchange rate, as applicable, available on or prior to the second business day prior to the
relevant payment date as determined by us in our sole discretion.
“Market Exchange Rate” means the noon buying rate in The City of New York for cable transfers of euro or GBP, as applicable, as certified for customs
purposes (or, if not so certified, as otherwise determined) by the Federal Reserve Bank of New York.
Any payment in respect of the Senior Notes so made in U.S. dollars will not constitute an event of default under the Indenture or the Senior Notes.
Neither the Trustee nor the paying agent will be responsible for obtaining exchange rates, effecting currency conversions or otherwise handling
redenominations. Holders of the Senior Notes will be subject to foreign exchange risks as to payments of principal and interest that may have important
economic and tax consequences to them.
Listing
The Senior Notes are currently listed on the NYSE. We have no obligation to maintain such listings for any series of the Senior Notes, and we may
delist any series of the Senior Notes at any time.
Redemption
Optional Redemption
We may, at our option, redeem any series of Senior Notes, in whole or in part, at any time prior to (i) November 3, 2022 (one month prior to the
maturity date of the 2022 Euro Notes) in the case of the 2022 Euro Notes, (ii) October 3, 2025 (two months prior to the maturity date of the 2025 Euro Notes)
in the case of the 2025 Euro Notes, (iii) September 3, 2028 (three months prior to the maturity date of the 2028 Euro Notes) in the case of the 2028 Euro
Notes, and (iv) September 3, 2029 (three months prior to the maturity date of the Sterling Notes) in the case of the Sterling Notes (the foregoing dates in
respect of each series of Senior Notes, the “Par Call Date”), at a redemption price calculated by us equal to the greater of:
•
•

100% of the aggregate principal amount of any Senior Notes being redeemed; and
the sum of the present values of the remaining scheduled payments of principal (or the portion of the principal) and interest thereon that would
have been due if such series of Senior Notes matured on the related Par Call Date, not including accrued and unpaid interest, if any, to but
excluding the redemption date, discounted to the redemption date on an annual basis (ACTUAL/ACTUAL (ICMA)) at a rate equal to the sum
of the Comparable Government Bond Rate plus 15 basis points with respect to the 2022 Euro Notes, 20 basis points with respect to the 2025
Euro Notes, 25 basis points with respect to the 2028 Euro Notes, and 25 basis points with respect to the Sterling Notes, plus, in each case,
accrued and unpaid interest, if any, on the Senior Notes being redeemed to but excluding the redemption date (subject to the right of holders of
record on the relevant record date to receive interest due on any interest payment date that is on or prior to the redemption date).

On or after the related Par Call Date, we may, at our option, redeem the 2022 Euro Notes, the 2025 Euro Notes, the 2028 Euro Notes, or the Sterling
Notes, in whole or in part, at a redemption price equal to 100% of the principal amount of the 2022 Euro Notes being redeemed, the 2025 Euro Notes being
redeemed, the 2028 Euro Notes being redeemed, or the Sterling Notes being redeemed, plus accrued and unpaid interest, if any, on the 2022 Euro Notes, the
2025 Euro Notes, the 2028 Euro Notes, or the Sterling Notes being redeemed to but excluding the
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redemption date (subject to the right of holders of record on the relevant record date to receive interest due on any interest payment date that is on or prior to
the redemption date).
The Senior Notes are also subject to redemption prior to maturity if certain events occur involving United States taxation. If any of these special tax
events do occur, the Senior Notes may be redeemed at a redemption price of 100% of their principal amount plus accrued and unpaid interest, if any, to but
excluding the date fixed for redemption. See “—Redemption for Tax Reasons.”
“Comparable Government Bond” means (i) with respect to the Euro Notes, in relation to any Comparable Government Bond Rate calculation, at the
discretion of an Independent Investment Banker, a German government bond whose maturity is closest to the maturity of the applicable series of Euro Notes
to be redeemed (assuming for this purpose that each series of Euro Notes matured on the related Par Call Date), or if such Independent Investment Banker in
its discretion determines that such similar bond is not in issue, such other German government bond as such Independent Investment Banker may, with the
advice of three brokers of, and/ or market makers in, German government bonds selected by us, determine to be appropriate for determining the Comparable
Government Bond Rate and (ii) with respect to the Sterling Notes, in relation to any Comparable Government Bond Rate calculation, at the discretion of an
Independent Investment Banker, a United Kingdom government bond whose maturity is closest to the maturity of the applicable series of Sterling Notes to be
redeemed (assuming for this purpose that each series of Sterling Notes matured on the related Par Call Date), or if such Independent Investment Banker in its
discretion determines that such similar bond is not in issue, such other United Kingdom government bond as such Independent Investment Banker may, with
the advice of three brokers of, and/or market makers in, United Kingdom government bonds selected by us, determine to be appropriate for determining the
Comparable Government Bond Rate.
“Comparable Government Bond Rate” means the price, expressed as a percentage (rounded to three decimal places, with 0.0005 being rounded
upwards), at which the gross redemption yield on the applicable series of Senior Notes to be redeemed, if they were to be purchased at such price on the third
business day prior to the date fixed for redemption, would be equal to the gross redemption yield on such business day of the Comparable Government Bond
on the basis of the middle market price of the Comparable Government Bond prevailing at 11:00 a.m. (London time) on such business day as determined by
an Independent Investment Banker.
“Independent Investment Banker” means each of J.P. Morgan Securities plc, Merrill Lynch International, MUFG Securities EMEA plc and Wells Fargo
Securities International Limited (or their respective successors), or if each such firm is unwilling or unable to select the Comparable Government Bond, an
independent investment banking institution of international standing appointed by us.
Redemption for Tax Reasons
If, as a result of any change in, or amendment to, the laws (or any regulations or rulings promulgated under the laws) of the United States or any taxing
authority thereof or therein or any change in, or amendments to, an official position regarding the application or interpretation of such laws, regulations or
rulings, which change or amendment is announced or becomes effective on or after November 21, 2019, we become or, based upon a written opinion of
independent tax counsel of recognized standing selected by us, will become obligated to pay Additional Amounts as described herein under the heading “—
Payment of Additional Amounts” with respect to any series of the Senior Notes, then we may at any time, at our option, redeem the applicable series of
Senior Notes, in whole, but not in part, at a redemption price equal to 100% of the principal amount thereof, plus accrued and unpaid interest, if any, to but
excluding the redemption date (subject to the right of holders of record on the relevant record date to receive interest due on any interest payment date that is
on or prior to the redemption date).
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Selection and Notice
We (or at our request, the paying agent on our behalf) will give written notice prepared by us of any redemption of the Senior Notes to holders of the
Senior Notes to be redeemed at their addresses, as shown in the security register for the affected notes, not more than 60 nor less than 15 days prior to the date
fixed for redemption. The notice of redemption will specify, among other items, the aggregate principal amount of the applicable series of Senior Notes to be
redeemed, the redemption date and the redemption price, or if not then ascertainable, the manner of calculation thereof. Any redemption or notice of any
redemption may, at our discretion, be subject to one or more conditions precedent, including, but not limited to, completion of an equity offering, other
offering, issuance of indebtedness or other transaction or event.
If we choose to redeem fewer than all of the Senior Notes of a series, then the Trustee will select, by lot, the Senior Notes to be redeemed in part;
provided, that with respect to Senior Notes issued in global form, beneficial interests therein shall be selected for redemption by Euroclear or Clearstream in
accordance with their standard procedures. See also “—Book-Entry Delivery and Form” below.
If we have given notice as provided in the Indenture and made funds irrevocably available for the redemption of the Senior Notes called for redemption
on the redemption date referred to in that notice, then those Senior Notes will cease to bear interest on that redemption date and the only remaining right of
the holders of those Senior Notes will be to receive payment of the redemption price.
The Senior Notes will not be subject to, or have the benefit of, a sinking fund.
Purchase of Senior Notes upon a Change of Control Triggering Event
If a Change of Control Triggering Event occurs with respect to a series of Senior Notes, holders of such Senior Notes will have the right to require us to
purchase all or any part of their Senior Notes of the applicable series pursuant to the offer described below (the “Change of Control Offer”) (provided that
with respect to Euro Notes of the applicable series submitted for purchase in part, the remaining portion of such Euro Notes is in a principal amount of
€100,000 or an integral multiple of €1,000 in excess thereof, or with respect to the Sterling Notes of the applicable series submitted for purchase in part, the
remaining portion of such Sterling Notes is in a principal amount of £100,000 or an integral multiple of £1,000 in excess thereof). In the Change of Control
Offer, we will be required to offer payment in cash equal to 101% of the aggregate principal amount of the Senior Notes purchased plus accrued and unpaid
interest, if any, to but excluding the date of purchase (the “Change of Control Payment”). Within 30 days following any Change of Control Triggering Event
with respect to a series of Senior Notes, we will be required to transmit in accordance with the ICSDs’ standard procedures therefor, a notice to the holders of
such Senior Notes describing the transaction or transactions that constitute the Change of Control Triggering Event and offering to purchase such Senior
Notes on the date specified in the notice, which date will be no earlier than 15 days and no later than 60 days from the date such notice is sent (the “Change of
Control Payment Date”), pursuant to the procedures required by such Senior Notes and described in such notice. The notice will, if sent prior to the date of
the consummation of the Change of Control, state that the offer to purchase is conditioned on the Change of Control Triggering Event occurring on or prior to
the Change of Control Payment Date. We must comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and
regulations thereunder to the extent those laws and regulations are applicable in connection with the purchase of the Senior Notes as a result of a Change of
Control Triggering Event. To the extent that the provisions of any securities laws or regulations conflict with the change of control provisions of the Senior
Notes, we will be required to comply with the applicable securities laws and regulations and will not be deemed to have breached our obligations under the
change of control provisions of the Senior Notes by virtue of such conflicts. On the Change of Control Payment Date, we will be required, to the extent
lawful, to:
8

•

accept for payment all Senior Notes or portions of Senior Notes of the applicable series properly tendered pursuant to the Change of Control
Offer;

•

deposit with the paying agent an amount equal to the Change of Control Payment in respect of all Senior Notes or portions of Senior Notes of
the applicable series properly tendered; and

•

deliver or cause to be delivered to the Trustee the Senior Notes of the applicable series properly accepted together with an officers’ certificate
stating the aggregate principal amount of Senior Notes or portions of Senior Notes of the applicable series being purchased.

The paying agent will promptly transmit in accordance with the ICSDs’ standard procedures therefor, to each holder of Senior Notes properly tendered
the purchase price for the Senior Notes, and the Trustee will promptly authenticate and deliver (or cause to be transferred by book-entry) to each holder a new
Senior Note equal in principal amount to any unpurchased portion of any Senior Notes surrendered; provided that, with respect to the Euro Notes, each new
Euro Note will be in a principal amount of €100,000 and any integral multiple of €1,000 in excess thereof, and with respect to the Sterling Notes, each new
Sterling Note will be in a principal amount of £100,000 and any integral multiple of £1,000 in excess thereof.
We will not be required to make an offer to purchase any Senior Notes upon a Change of Control Triggering Event if (1) a third party makes such an
offer in the manner, at the times and otherwise in compliance with the requirements for an offer made by us, and such third party purchases all Senior Notes
of the applicable series properly tendered and not withdrawn under its offer; or (2) prior to the occurrence of the related Change of Control Triggering Event,
we have given written notice of a redemption of the Senior Notes of the applicable series to the holders thereof as provided under “—Optional Redemption,”
if applicable, above, unless we have failed to pay the redemption price on the redemption date.
For purposes of the foregoing discussion of a purchase at the option of holders, the following definitions are applicable:
“Below Investment Grade Rating Event” means, with respect to a series of Senior Notes, the rating on such Senior Notes is lowered by each of the
Rating Agencies and such Senior Notes are rated below an Investment Grade Rating by each of the Rating Agencies on any date from the date of the public
notice of an arrangement that could result in a Change of Control until the end of the 60-day period following public notice of the occurrence of the Change
of Control (which 60-day period shall be extended so long as the rating of such Senior Notes is under publicly announced consideration for possible
downgrade by any Rating Agency).
“Change of Control” means the occurrence of any of the following: (1) the direct or indirect sale, lease, transfer, conveyance or other disposition (other
than by way of merger or consolidation), in one or a series of related transactions, of all or substantially all of the properties and assets of FIS and our
subsidiaries taken as a whole to any “person” or “group” (as those terms are used in Section 13(d)(3) of the Exchange Act) other than us
or one of our subsidiaries; (2) the approval by the holders of our common stock of any plan or proposal for the liquidation or dissolution of FIS (whether or
not otherwise in compliance with the provisions of the Indenture); (3) the consummation of any transaction (including, without limitation, any merger or
consolidation) the result of which is that any “person” or “group” (as those terms are used in Section 13(d)(3) of the Exchange Act) becomes the “beneficial
owner” (as defined in Rules 13d-3 and 13d-5 under the Exchange Act), directly or indirectly, of more than 50% of the then outstanding number of shares of
our voting stock; or (4) FIS consolidates or merges with or into any entity, pursuant to a transaction in which any of the outstanding voting stock of FIS or
such other entity is converted into or exchanged for cash, securities or other property (except when voting stock of FIS constitutes, or is converted into, or
exchanged for, at least a majority of the voting stock of the surviving person).
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“Change of Control Triggering Event” means, with respect to a series of Senior Notes, the occurrence of both a Change of Control and a Below
Investment Grade Rating Event with respect to such series.
“Fitch” means Fitch Ratings, Inc.
“Investment Grade Rating” means a rating equal to or higher than BBB- (or the equivalent) by Fitch, Baa3 (or the equivalent) by Moody’s and BBB(or the equivalent) by S&P, respectively.
“Moody’s” means Moody’s Investors Service, Inc.
“Ratings Agencies” means each of Fitch, Moody’s and S&P, so long as such entity makes a rating of the applicable series of Senior Notes publicly
available; provided, however, if any of Fitch, Moody’s or S&P ceases to rate the applicable series of Senior Notes or fails to make a rating of such Senior
Notes publicly available for reasons outside of the control of FIS, FIS shall be allowed to designate a “nationally recognized statistical rating organization”
within the meaning of Rule 15c3-l(e)(2)(vi)(F) under the Exchange Act (as certified by a resolution of the board of directors of FIS) as a replacement agency
for the agency that ceased to make such a rating publicly available. For the avoidance of doubt, failure by FIS to pay rating agency fees to make a rating of
the Senior Notes shall not be a “reason outside of the control of FIS” for the purposes of the preceding sentence.
“S&P” means Standard & Poor’s Global Ratings, a division of S&P Global Inc.
The definition of Change of Control includes a phrase relating to the direct or indirect sale, lease, transfer, conveyance or other disposition of “all or
substantially all” of the properties and assets of us and our subsidiaries taken as a whole. Although there is a limited body of case law interpreting the phrase
“substantially all,” there is no precise established definition of the phrase under applicable law. Accordingly, the ability of a holder of Senior Notes to require
us to purchase its Senior Notes as a result of a sale, lease, transfer, conveyance or other disposition of less than all of the properties and assets of us and our
subsidiaries taken as a whole to another person or group may be uncertain.
Restrictive Covenants
Limitation on Liens
We shall not, and shall not permit any of our subsidiaries to, create or assume any mortgage, pledge, lien, charge, security interest, conditional sale or
other title retention agreement or other encumbrance (“lien”) on any Principal Facility, or upon any stock or Debt of any of our subsidiaries, to secure Debt
unless the Senior Notes then outstanding are, for so long as such Debt is so secured, secured by such lien equally and ratably with (or prior to) such Debt.
However, this requirement does not apply to:
(1)

liens existing on the date of the Indenture;

(2)

any lien for taxes or assessments or other governmental charges or levies not overdue for more than 30 days (or which, if due and payable, are
being contested in good faith and for which adequate reserves
are being maintained, to the extent required by GAAP) or the nonpayment of which in the aggregate would not reasonably be expected to have a
material adverse effect on us and our subsidiaries taken as a whole;

(3)

any warehousemen’s, materialmen’s, landlord’s or other similar liens arising by law for sums not overdue for more than 30 days (or which, if due
and payable, are being contested in good faith and with respect to which adequate reserves are being maintained, to the extent required by GAAP)
or the nonpayment of which in the aggregate would not reasonably be expected to have a material adverse effect on us and our subsidiaries taken
as a whole;

(4)

survey exceptions, encumbrances, easements or reservations of, or rights of others for, licenses, rights-of-way, sewers, electric lines, telephone
lines and other similar purposes, or zoning or other similar
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restrictions as to the use of real properties or liens incidental to the conduct of the business of such person or to the ownership of its properties
which do not individually or in the aggregate materially adversely affect the value of FIS and its subsidiaries taken as a whole or materially
impair the operation of the business of FIS and its subsidiaries taken as a whole;
(5)

pledges or deposits (i) in connection with workers’ compensation, unemployment insurance and other types of statutory obligations or the
requirements of any official body; (ii) to secure the performance of tenders, bids, surety, stay, customs, appeals, or performance bonds, leases,
purchase, construction, sales or servicing contracts (including utility contracts) and other similar obligations incurred in the normal course of
business consistent with industry practice (including, without limitation, those to secure health, safety and environmental obligations); (iii) to
obtain or secure obligations with respect to letters of credit, guarantees, bonds or other sureties or assurances given in connection with the
activities described in clauses (i) and (ii) above, in each case not incurred or made in connection with the borrowing of money, the obtaining of
advances or credit or the payment of the deferred purchase price of property or services or imposed by ERISA or the Internal Revenue Code (the
“Code”) in connection with a “plan” (as defined in ERISA); or (iv) arising in connection with any attachment unless such liens shall not be
satisfied or discharged or stayed pending appeal within 60 days after the entry thereof or the expiration of any such stay;

(6)

liens on property or assets of a person existing at the time such person is acquired or merged with or into or consolidated with us or with a
subsidiary, or becomes a subsidiary (and not created or incurred in anticipation of such transaction), provided that such liens are not extended to
our property and assets or the property and assets of our subsidiaries, other than the property or assets acquired;

(7)

liens securing Debt of a subsidiary owed to and held by us or by our subsidiaries;

(8)

liens to secure any permitted extension, renewal, refinancing or refunding (or successive extensions, renewals, refinancings or refundings), in
whole or in part, of any Debt secured by liens referred to in clauses (1), (6), (10) and (11) hereof; provided that such liens do not extend to any
other property or assets (other than improvements, accessions, or proceeds in respect thereof) and the principal amount of the obligations secured
by such liens is not increased;

(9)

liens upon specific items of inventory or other goods and proceeds of any person securing such person’s obligation in respect of banker’s
acceptances issued or created in the ordinary course of business for the account of such person to facilitate the purchase, shipment, or storage of
such inventory or other goods;

(10) liens securing Debt incurred to finance the construction, purchase or lease of, or repairs, improvements or additions to, property, plant or
equipment of such person; provided, however, that the lien may not extend to any other property owned by such person at the time the lien is
incurred (other than assets and property affixed or appurtenant thereto and proceeds thereof), and the Debt (other than any interest thereon)
secured by the lien may not be incurred more than 270 days after the later of the acquisition, completion of construction, repair, improvement,
addition or commencement of full operation of the property subject to the lien;
(11) liens on property or assets existing at the time of the acquisition thereof;
(12) liens (i) that are contractual rights of set-off (A) relating to the establishment of depository relations with banks not given in connection with the
issuance of Debt, (B) relating to our pooled deposit or sweep accounts to permit satisfaction of overdraft or similar obligations and other cash
management activities incurred in the ordinary course of business or (C) relating to purchase orders and other agreements entered into with our
customers in the ordinary course of business and (ii) (W) of a collection bank arising under Section 4-210 of the Uniform Commercial Code on
items in the course of collection, (X) encumbering reasonable customary initial deposits and margin deposits and attaching to commodity trading
accounts or other brokerage accounts incurred in the ordinary course of business,
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(Y) in favor of banking institutions arising as a matter of law or pursuant to customary account agreements encumbering deposits (including the
right of set-off) and which are within the general parameters customary in the banking industry, and (Z) of financial institutions funding the Vault
Cash Operations in the cash provided by such institutions for such Vault Cash Operations;
(13) liens pursuant to the terms and conditions of any contracts between us or any subsidiary and the U.S. government;
(14) liens arising in connection with the Cash Management Practices;
(15) Settlement Liens; and
(16) liens not otherwise permitted under the Indenture securing Debt in an aggregate principal amount that, together with the aggregate Attributable
Value of property involved in sale and leaseback transactions permitted by clause (i) of “Limitation on Sale Leaseback Transactions” below and
all other Debt then secured by liens permitted only pursuant to this clause (16), does not exceed 10% of our consolidated net worth.
Each lien, if any, granted, pursuant to the provisions described above, to secure the Senior Notes shall automatically and unconditionally be deemed to
be released and discharged upon the release and discharge of the lien whose existence caused the Senior Notes to be required to be so secured. For purposes
of determining compliance with this covenant, any lien need not be permitted solely by reference to one category of permitted liens but may be permitted in
part by one provision and in part by one or more other provisions. In the event that a lien securing Debt or any portion thereof meets the criteria of more than
one such provision, we shall divide and classify and may later re-divide and reclassify such lien in our sole discretion.
Limitation on Sale-Leaseback Transactions
We may not sell or transfer, and will not permit any subsidiary to sell or transfer (except to us or one or more subsidiaries, or both), any Principal
Facility owned by FIS or any of its subsidiaries with the intention of taking back a lease on such facility longer than 36 months, unless (1) the sum of the
aggregate Attributable Value of the property involved in sale and leaseback transactions not otherwise permitted plus the aggregate principal amount of Debt
secured by all liens permitted only by clause (16) of “Limitation on Liens” above does not exceed 10% of our consolidated net worth; or (2) within 270 days
after such sale or transfer, we apply an amount equal to the greater of the net proceeds of the sale or the fair market value of the property sold to the purchase
of real property or the retirement of Senior Notes or other long-term Debt of us or our subsidiaries, other than any such Debt that is expressly subordinated to
the Senior Notes.
Consolidation, Merger, Sale of Assets and Other Transactions
We may not, in any transaction or series of related transactions, consolidate or merge with or into, or sell, assign, convey, transfer, lease or otherwise
dispose of all or substantially all of the assets of FIS and its subsidiaries, taken as a whole, to, any person unless:
•

the person formed by or surviving any such consolidation or merger (if other than FIS), or which acquires by sale, assignment, conveyance,
transfer, lease or other disposition of all or substantially all
of our assets, is a corporation, limited partnership, limited liability company or similar entity organized and validly existing under the laws of
the United States of America, any state thereof or the District of Columbia and, if such entity is not a corporation, a co-obligor of the Senior
Notes is a corporation organized or existing under any such laws;

•

the person formed by or surviving any such consolidation or merger (if other than FIS), or which acquires by sale, assignment, conveyance,
transfer, lease or other disposition of all or substantially all of our assets, expressly assumes by supplemental indenture, in a form satisfactory to
the Trustee, the due and punctual payment of all amounts due in respect of the principal of and premium, if any, and
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interest on the Senior Notes and the performance of all of our obligations under the Senior Notes and the Indenture; and
•

immediately after giving effect to the transaction no Event of Default or event which, after notice or lapse of time or both, would become an
Event of Default, shall have occurred and be continuing.

We shall deliver to the Trustee prior to the proposed transaction an officers’ certificate and an opinion of counsel each stating that the proposed
transaction and such supplemental indenture comply with the Indenture and that all conditions precedent to the consummation of the transaction under the
Indenture have been met.
If we consolidate or merge with or into any other corporation, limited partnership, limited liability company or similar entity or sell, assign, convey,
transfer, lease or otherwise dispose of all or substantially all of our assets according to the terms and conditions of the Indenture, the resulting or acquiring
entity will be substituted for us under the Indenture with the same effect as if it had been an original party to the Indenture. As a result, such successor
corporation may exercise our rights and powers under the Indenture, in our name or its own name, and, except in the case of a lease, we will be released from
all our liabilities and obligations under the Indenture and under the Senior Notes.
Definitions
Set forth below is a summary of certain of the defined terms used in the foregoing provisions. Reference is made to the Indenture for the full definition
of all such terms, as well as any other terms used above for which no definition is provided.
“Affiliate” means, with respect to any person, any other person directly or indirectly controlling, directly or indirectly controlled by, or under direct or
indirect common control with, such person. For purposes of this definition, “control” (including, with correlative meanings, the terms “controlling,”
“controlled by” and “under common control with”) with respect to any person, means the possession, directly or indirectly, of the power to direct or cause the
direction of the management and policies of such person, whether through the ownership of voting securities, by contract or otherwise. For the avoidance of
doubt, Fidelity National Financial, Inc., Black Knight InfoServ, LLC (formerly known as Lender Processing Services, Inc.), and each of their respective
subsidiaries, shall not be deemed to be Affiliates of FIS or any of its subsidiaries solely due to overlapping officers or directors.
“Attributable Value” in respect of any sale and leaseback transaction means, as of the time of determination, the lesser of (1) the sale price of the
Principal Facility involved in such transaction multiplied by a fraction the numerator of which is the remaining portion of the base term of the lease included
in such sale and leaseback transaction and the denominator of which is the base term of such lease and (2) the present value (discounted at the rate of interest
implicit in such transaction) of the total obligations of the lessee for rental payments during the remaining term of the lease involved in such transaction
(including any period for which the lease has been extended).
“Cash Management Practices” means the cash, Eligible Cash Equivalents, and short-term investment management practices of FIS and its subsidiaries
as approved by our board of directors or chief financial officer
from time to time, including Debt of us or any of our subsidiaries having a maturity of 92 days or less representing the borrowings from any financial
institution with which we or any of our subsidiaries has a depository or other investment relationship in connection with such practices (or any Affiliate of
such financial institution), which borrowings may be secured by the cash, Eligible Cash Equivalents and other short-term investments purchased by us or any
of our subsidiaries with the proceeds of such borrowings.
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“Credit Agreement” means the Seventh Amended and Restated Credit Agreement, dated as of September 21, 2018, among FIS, J.P. Morgan Chase
Bank, N.A., as administrative agent, and various financial institutions and other persons from time to time party thereto, as amended by that certain
Amendment Agreement, dated as of March 29, 2019, that certain Second Amendment Agreement, dated as of April 5, 2019, that certain Third Amendment
and Joinder Agreement, dated as of May 29, 2019, and as may be further amended, supplemented, or modified from time to time after the date thereof.
“Credit Facilities” means one or more credit facilities (including the Credit Agreement) with banks or other lenders providing for revolving loans or
term loans or the issuance of letters of credit or bankers’ acceptances or the like.
“Debt” means, in respect of any person, (1) all indebtedness in respect of borrowed money, (2) all obligations of such person evidenced by bonds,
notes, debentures or similar instruments and (3) the indebtedness of any other persons of the foregoing types to the extent guaranteed by such person; but
only, for each of clauses (1) through (3), if and to the extent any of the foregoing indebtedness would appear as a liability upon an unconsolidated balance
sheet of such person prepared in accordance with GAAP (but not including contingent liabilities which appear only in a footnote to a balance sheet).
“Eligible Bank” means a bank or trust company (1) that is organized and existing under the laws of the United States or Canada, or any state, territory,
province or possession thereof and (2) the senior Debt of which is rated at least “A3” by Moody’s or at least “A-” by S&P.
“Eligible Cash Equivalents” means any of the following: (1) securities issued or directly and fully guaranteed or insured by the United States or any
agency or instrumentality thereof (provided that the full faith and credit of the United States is pledged in support thereof) maturing not more than one year
after the date of acquisition (or such other maturities if not prohibited by the Credit Agreement); (2) time deposits in and certificates of deposit of any Eligible
Bank (or in any other financial institution to the extent the amount of such deposit is within the limits insured by the Federal Deposit Insurance Corporation),
provided that such investments have a maturity date not more than two years after the date of acquisition and that the average life of all such investments is
one year or less from the respective dates of acquisition; (3) repurchase obligations with a term of not more than 180 days for underlying securities of the
types described in clause (1) above or clause (4) below entered into with any Eligible Bank or securities dealers of recognized national standing; (4) direct
obligations issued by any state of the United States or any political subdivision or public instrumentality thereof, provided that such investments mature, or
are subject to tender at the option of the holder thereof, within 365 days after the date of acquisition (or such other maturities if not prohibited by the Credit
Agreement) and, at the time of acquisition, have a rating of at least “A-2” or “P-2” (or long-term ratings of at least “A3” or “A-”) from either S&P or
Moody’s, or, with respect to municipal bonds, a rating of at least MIG 2 or VMIG 2 from Moody’s (or equivalent ratings by any other nationally recognized
rating agency); (5) commercial paper of any person other than an Affiliate of FIS and other than structured investment vehicles, provided that such
investments have a rating of at least A-2 or P-2 from either S&P or Moody’s and mature within 180 days after the date of acquisition (or such other maturities
if not prohibited by the Credit Agreement); (6) overnight and demand deposits in and bankers’ acceptances of any Eligible Bank and demand deposits in any
bank or trust company to the extent insured by the Federal Deposit Insurance Corporation against the Bank Insurance Fund; (7) money market funds (and
shares of investment companies that are registered under the Investment Company Act of 1940) substantially all of the assets of which comprise investments
of the types described in clauses (1) through (6); (8) United States dollars, or money in other currencies received in the ordinary course of business; (9) assetbacked securities and corporate securities that are eligible for inclusion in money market funds; (10) fixed maturity securities which are rated BBB- and above
by S&P or Baa3 and above by Moody’s; provided that such investments will not be considered Eligible Cash Equivalents to the extent that the aggregate
amount of investments by us and our subsidiaries in fixed maturity securities which are rated BBB+, BBB or BBB- by S&P or Baa1, Baa2 or Baa3 by
Moody’s exceeds 20% of the aggregate amount of investments in fixed
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maturity securities by us and our subsidiaries; and (11) instruments equivalent to those referred to in clauses (1) through (6) above or funds equivalent to
those referred to in clause (7) above denominated in Euros or any other foreign currency customarily used by corporations for cash management purposes in
jurisdictions outside the United States to the extent advisable in connection with any business conducted by FIS or any of its subsidiaries, all as determined in
good faith by FIS.
“Principal Facility” means the real property, fixtures, machinery and equipment relating to any facility owned by us or any subsidiary, except for any
facility that, in the opinion of our board of directors, is not of material importance to the business conducted by us and our subsidiaries, taken as a whole.
“Settlement” means the transfer of cash or other property with respect to any credit, charge or debit card charge, check or other instrument, electronic
funds transfer, or other type of paper-based or electronic payment, transfer, or charge transaction for which a person acts as a processor, remitter, funds
recipient or funds transmitter in the ordinary course of its business.
“Settlement Asset” means any cash, receivable or other property, including a Settlement Receivable, due or conveyed to a person in consideration for a
Settlement made or arranged, or to be made or arranged, by such person or an Affiliate of such person.
“Settlement Debt” means any payment or reimbursement obligation in respect of a Settlement Payment.
“Settlement Lien” means any lien relating to any Settlement or Settlement Debt (and may include, for the avoidance of doubt, the grant of a lien in or
other assignment of a Settlement Asset in consideration of a Settlement Payment, liens securing intraday and overnight overdraft and automated clearing
house exposure, and similar liens).
“Settlement Payment” means the transfer, or contractual undertaking (including by automated clearing house transaction) to effect a transfer, of cash or
other property to effect a Settlement.
“Settlement Receivable” means any general intangible, payment intangible, or instrument representing or reflecting an obligation to make payments to
or for the benefit of a person in consideration for and in the amount of a Settlement made or arranged, or to be made or arranged, by such person.
“Vault Cash Operations” means the vault cash or other arrangements pursuant to which various financial institutions fund the cash requirements of
automated teller machines and cash access facilities operated by us or our subsidiaries at customer locations.
Events of Default, Notice and Waiver
The following shall constitute “Events of Default” under the Indenture with respect to the Senior Notes of a particular series:
(1)

default in the payment of any interest on the Senior Notes of such series when due and payable and continuance of such default for a period of 30
days;

(2)

default in the payment of any principal of or premium, if any, on the Senior Notes of such series when due (whether at stated maturity, upon
redemption, purchase at the option of the holder or otherwise);
default in the performance, or breach, of any covenant or warranty with respect to the Senior Notes of such series (other than a covenant or
warranty a default in whose performance or whose breach is specifically dealt with elsewhere in clauses (1), (2) or (4) through (6) or a covenant
or warranty which is solely for the benefit of another series of securities), and the continuance of such default or breach for a period of 60 days
after there has been given written notice of such default or breach (which notice shall,

(3)
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among other things, state that such notice is a “Notice of Default” under the Indenture) to us (by registered or certified mail) by the Trustee or to
us and the Trustee (in each case by registered or certified mail) by holders of at least 25% in aggregate principal amount of the outstanding Senior
Notes of such series;
(4)

default in the payment by us, when due (after the expiration of any applicable grace period thereto), of an aggregate principal amount of Debt in
respect of borrowed money (other than the Senior Notes) exceeding $300 million, or default which results in such Debt (other than the Senior
Notes) in an aggregate principal amount exceeding $300 million becoming or being declared due and payable prior to the date on which it would
otherwise have become due and payable, in each case without such acceleration having been rescinded or annulled, or such Debt having been
paid in full, or there having been deposited into trust a sum of money sufficient to pay in full such Debt, within 15 days after receipt of written
notice of such default or breach (which notice shall state that such notice is a “Notice of Default” under the Indenture) to us (by registered or
certified mail) by the Trustee or to us and the Trustee (in each case by registered or certified mail) by holders of at least 25% in aggregate
principal amount of the outstanding Senior Notes of such series;

(5)

certain events of bankruptcy, insolvency or reorganization of FIS; and

(6)

the denial or disaffirmance by any Subsidiary Guarantor of such Subsidiary Guarantor’s obligations under its guarantee of the Senior Notes of
such series, or the holding of any such guarantee as being unenforceable or invalid in any judicial proceeding, or any such guarantee ceasing to be
in full force and effect, except as permitted under the Indenture.

If an Event of Default with respect to the Senior Notes of a particular series occurs and is continuing, other than an Event of Default arising from
certain events of bankruptcy, insolvency or reorganization of FIS, then the Trustee or the holders of at least 25% in aggregate principal amount of the
outstanding Senior Notes of such series may declare, by written notice to us (and if given by the holders, to the Trustee), the principal of and accrued interest,
if any, on all the Senior Notes of such series to be due and payable immediately; provided that, after such a declaration of acceleration, the holders of a
majority in aggregate principal amount of the Senior Notes of such series may, by written notice to the Trustee, rescind or annul such declaration and its
consequences if all Events of Default, other than the non-payment of accelerated principal of or interest, if any, on the Senior Notes of such series, have been
cured or waived as provided in the Indenture. An Event of Default arising from certain events of bankruptcy, insolvency or reorganization of FIS shall cause
the principal of and accrued interest, if any, on all the Senior Notes of each series to be due and payable immediately without any declaration or other act by
the Trustee, the holders of any series of Senior Notes or any other party.
The holders of a majority in aggregate principal amount of the outstanding Senior Notes of a particular series, by written notice to the Trustee, may
waive any past default or event of default with respect to the Senior Notes of such series except (1) a default or event of default in the payment of the
principal of, or premium, if any, or interest on, the Senior Notes of such series or (2) default in respect of a covenant or provision which may not be amended
or modified without the consent of each holder of Senior Notes of such series affected. Upon any such waiver, such default shall cease to exist, and any event
of default arising therefrom shall be deemed to have been cured.
The Trustee is not required to exercise any of the rights or powers vested in it by the Indenture at the request or direction of any of the holders of the
Senior Notes of any series, unless the holders have offered the Trustee security or indemnity satisfactory to the Trustee. Subject to such right of
indemnification and to certain other limitations, the holders of a majority in aggregate principal amount of the outstanding Senior Notes of a particular series
may direct the time, method and place of conducting any proceeding for any remedy available to the Trustee or exercising any trust or power conferred on the
Trustee with respect to the Senior Notes of such series.
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No holder of any Senior Note of any series may institute any proceeding with respect to the Indenture or for the appointment of a receiver or trustee or
for any other remedy unless (1) the holder has given to the Trustee written notice of a continuing Event of Default with respect to the Senior Notes of such
series, (2) the holders of at least 25% in aggregate principal amount of the outstanding Senior Notes of such series shall have made a written request to the
Trustee to institute proceedings in respect of such Event of Default in its own name as Trustee, (3) the holders have offered to the Trustee indemnity
satisfactory to the Trustee against any loss, liability or expense to be incurred in pursuing the remedy, (4) the Trustee has failed to institute any such
proceedings for 60 days after its receipt of such request, and (5) during such 60 day period, the holders of a majority in aggregate principal amount of the
outstanding Senior Notes of such series have not given to the Trustee a direction inconsistent with such written request. Such limitations do not apply,
however, to a suit instituted by a holder of any Senior Note of any series directly (as opposed to through the Trustee) for enforcement of payment of principal
of, and premium, if any, or interest on such Senior Note on or after the respective due dates expressed or provided for therein.
Each year, we will either certify to the Trustee that we are not in default of any of our obligations under the Indenture or we will notify the Trustee of
any default that exists under the Indenture. We are not otherwise required to deliver to the Trustee notice of the occurrence of any default or Event of Default.
Discharge, Defeasance and Covenant Defeasance
We and, if applicable, each Subsidiary Guarantor, may discharge or defease our obligations under the Indenture as set forth below.
We may discharge certain obligations to holders of the Senior Notes which have not already been delivered to the Trustee for cancellation and which
have either become due and payable or are by their terms due and payable within one year (or scheduled for redemption within one year) by irrevocably
depositing with the Trustee cash or Government Obligations or a combination thereof, as trust funds in an amount certified to be sufficient to pay and
discharge when due, whether at maturity, upon redemption or otherwise, the principal of, and premium, if any, and interest on, the Senior Notes.
We may elect, at our option, either (i) to defease and be discharged from any and all obligations with respect to the Senior Notes (except as otherwise
provided in the Indenture) (“defeasance”) or (ii) to be released from our obligations with respect to certain covenants applicable to the Senior Notes
(“covenant defeasance”), upon the deposit with the Trustee of money and/or Government Obligations in sufficient quantity, in the opinion of any firm of
independent public accountants, to pay the principal of, and any premium, if any, or interest on, the Senior Notes to maturity or redemption.
As a condition to defeasance or covenant defeasance, we must deliver to the Trustee an opinion of counsel to the effect that the holders of the Senior
Notes will not recognize income, gain or loss for U.S. federal income tax purposes as a result of such defeasance or covenant defeasance and will be subject
to U.S. federal income tax on the same amounts and in the same manner and at the same times as would have been the case if such defeasance or covenant
defeasance had not occurred. Such opinion of counsel, in the case of defeasance under clause (i) above, must refer to and be based upon a ruling of the
Internal Revenue Service (“IRS”) or a change in applicable U.S. federal income tax law occurring after the date of the Indenture. In addition, in the case of
either defeasance or covenant defeasance, we shall have delivered to the trustee an officers’ certificate and an opinion of counsel, each stating that all
conditions precedent to such defeasance or covenant defeasance have been complied with.
We may exercise our defeasance option notwithstanding our prior exercise of our covenant defeasance option.
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If we effect covenant defeasance with respect to the Senior Notes as described in the accompanying prospectus, then the covenants described above
under “—Restrictive Covenants” and “—Purchase of Senior Notes upon a Change of Control Triggering Event” will cease to be applicable to the Senior
Notes.
For purposes of the Senior Notes, “Government Obligations” means (i) with respect to the Euro Notes, securities denominated in euro that are
(A) direct obligations of the Federal Republic of Germany or any country that is a member of the European Monetary Union whose long-term debt is rated
“A-1” or higher by Moody’s or “A+” or higher by S&P or the equivalent rating category of another internationally recognized rating agency, the payments of
which are supported by the full faith and credit of the German government or such other member of the European Monetary Union, or (B) obligations of a
person controlled or supervised by and acting as an agency or instrumentality of the Federal Republic of Germany or such other member of the European
Monetary Union, the timely payments of which are unconditionally guaranteed as a full faith and credit obligation of the German government or such other
member of the European Monetary Union; and (ii) with respect to the Sterling Notes, securities denominated in GBP, that are (A) direct obligations of the
United Kingdom, the payments of which are supported by the full faith and credit of the United Kingdom, or (B) obligations of a person controlled or
supervised by and acting as an agency or instrumentality of the United Kingdom, the timely payments of which are unconditionally guaranteed as a full faith
and credit obligation of the United Kingdom.
Modification of the Indenture
Under the Indenture, we, each Subsidiary Guarantor, if any, and the Trustee, at any time and from time to time, may enter into supplemental indentures
without the consent of any holders of the Senior Notes of a particular series to:
•

evidence the succession of another person to FIS or any Subsidiary Guarantor and the assumption by any such successor of the covenants of FIS
or of such Subsidiary Guarantor in the Indenture and in the Senior Notes of such series; or

•

add to the covenants of FIS or of any Subsidiary Guarantor for the benefit of the holders of the Senior Notes of such series or surrender any
right or power conferred upon FIS or such Subsidiary Guarantor in the Indenture or in the Senior Notes of such series; or

•

add any additional Events of Default with respect to the Senior Notes of such series; or

•

add to or change any of the provisions of the Indenture to such extent as shall be necessary to facilitate the issuance of bearer securities or to
facilitate the issuance of Senior Notes of such series in global form; or

•

amend or supplement any provision contained in the Indenture or in any supplemental indentures, provided that such amendment or supplement
does not apply to any outstanding Senior Notes of such series issued prior to the date of such supplemental indenture and entitled to the benefits
of such provision; or

•

secure the Senior Notes of such series; or

•

establish the form or terms of the Senior Notes of such series as permitted by the Indenture; or

•

add or release any Subsidiary Guarantor as required or permitted by the Indenture; or

•

evidence and provide for the acceptance of appointment by a successor trustee with respect to the Senior Notes of such series under the
Indenture and add to or change any of the provisions of the Indenture as shall be necessary to provide for or facilitate the administration of the
trusts by more than one trustee under the Indenture; or
if allowed without penalty under applicable laws and regulations, permit payment in the United States of principal, premium, if any, or interest,
if any, on bearer securities or coupons, if any; or

•

18

•

cure or reform any ambiguity, defect, omission, mistake, manifest error or inconsistency, or conform the Indenture or the Senior Notes of such
series to any provision of the description thereof set forth in the prospectus, as supplemented as of the time of sale, under which such Senior
Notes were sold; or

•

make any other change that does not adversely affect the rights of any holder; or

•

make any change to comply with the Trust Indenture Act or any amendment thereof, or any requirement of the SEC in connection with the
qualification of the Indenture under the Trust Indenture Act or any amendment thereof.

With the consent of the holders of a majority in aggregate principal amount of the outstanding Senior Notes of a particular series affected by such
supplemental indenture, we, each Subsidiary Guarantor, if any, and the Trustee may enter into supplemental indentures other than those described in the
immediately preceding paragraph to add provisions to, or change or eliminate any provisions of the Indenture or any supplemental indenture or to modify the
rights of the holders of the Senior Notes of such series so affected. However, we need the consent of the holder of each outstanding Senior Note of a particular
series affected in order to:
•

change the stated maturity of the principal of or premium, if any, on or of any installment of principal of or premium, if any, or interest, if any,
on, or Additional Amounts, if any, with respect to, any Senior Note of such series; or

•

reduce the principal amount of, or any installment of principal of, or premium, if any, or interest, if any, on, or any Additional Amounts payable
with respect to, any Senior Note of such series or the rate of interest on any Senior Note of such series; or

•

reduce the amount of premium, if any, payable upon redemption of any Senior Note of such series or the purchase by us of any Senior Note of
such series at the option of the holder of such Senior Note; or

•

change the manner in which the amount of any principal of or premium, if any, or interest on or Additional Amounts, if any, with respect to, any
Senior Note of such series is determined; or

•

reduce the amount of the principal of any original issue discount security or indexed security that would be due and payable upon a declaration
of acceleration of the maturity thereof; or

•

change the currency in which any Senior Note of such series or any premium or the interest thereon or Additional Amounts, if any, with respect
thereto, is payable; or

•

change the index, securities or commodities with reference to which or the formula by which the amount of principal of or any premium or the
interest on any Senior Note of such series is determined; or

•

impair the right to institute suit for the enforcement of any payment on or after the stated maturity thereof (or on or after the redemption date or
on or after the purchase date, as the case may be); or

•

except as provided in the Indenture, release the guarantee of any Subsidiary Guarantor with respect to such series of Senior Notes; or

•

reduce the percentage in principal amount of the outstanding Senior Notes of such series, the consent of whose holders is required for any such
supplemental indenture or for any waiver (of compliance with certain provisions of the Indenture or certain defaults under the Indenture and
their consequences) provided for in the Indenture; or

•
•

change any obligation of FIS to maintain an office or agency in the places and for the purposes specified in the Indenture; or
make any change in the provision governing waiver of past defaults, except to increase the percentage in principal amount of the outstanding
Senior Notes of such series, the holders of which may waive past defaults on behalf of holders of the Senior Notes of such series or make any
change in the
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provision governing supplemental indentures that requires consent of holders of the Senior Notes of such series, except to provide that certain
other provisions of the Indenture cannot be modified or waived without the consent of the holders of each outstanding Senior Note of such
series affected thereby.
Governing Law
The Indenture and the Senior Notes are governed by, and shall be construed in accordance with, the internal laws of the State of New York.
Relationship with the Trustee and Paying Agent
The Trustee under the Indenture is The Bank of New York Mellon Trust Company, N.A. We and our subsidiaries maintain ordinary banking and trust
relationships with a number of banks and trust companies, including the Trustee. The Bank of New York Mellon, London Branch, will act as our paying agent
with respect to the Senior Notes, subject to replacement upon certain events specified in the Indenture. The Senior Notes may be exchanged or transferred,
subject to and upon satisfaction of the terms and conditions set forth in the Indenture, at the office or agency maintained for such purpose in London, initially
the corporate trust office of the paying agent. Upon notice to the Trustee, we may change any paying agent.
Book-Entry Delivery and Form
The Euro Notes are issuable only in denominations of €100,000 and integral multiples of €1,000 in excess thereof. The Sterling Notes are issuable only
in denominations of £100,000 and integral multiples of £1,000 in excess thereof. The Senior Notes of either series are initially represented by one or more
fully registered Global Notes. Each such Global Note was deposited with, or on behalf of, a common depositary, and registered in the name of the nominee of
the common depositary for the accounts of Clearstream and Euroclear. Except as set forth below, the Global Notes may be transferred, in whole and not in
part, only to Euroclear or Clearstream or their respective nominees. An investor may hold interests in the Global Notes in Europe through Clearstream or
Euroclear, either as a participant in such systems or indirectly through organizations that are participants in such systems. The procedures and policies of such
entities will govern payments, transfers, exchanges and other matters relating to an investor’s interest in Senior Notes held through them.
Except as provided below, owners of beneficial interests in the Senior Notes will not be entitled to have the Senior Notes registered in their names, will
not receive or be entitled to receive physical delivery of the Senior Notes in definitive form and will not be considered the owners or holders of the Senior
Notes under the indenture, including for purposes of receiving any reports delivered by us or the Trustee pursuant to the indenture. Accordingly, each person
owning a beneficial interest in a Senior Note must rely on the procedures of the depositary and, if such person is not a participant, on the procedures of the
participant through which such person owns its interest, in order to exercise any rights of a holder of Senior Notes.
Certificated Notes
If Clearstream or Euroclear is at any time unwilling or unable to continue as depositary or ceases to be a clearing agency registered under the Exchange
Act, and a successor depositary registered as a clearing agency under the Exchange Act is not appointed by us within 90 days, we will issue Euro Notes of
like tenor in minimum denominations of €100,000 principal amount and integral multiples of €1,000 in excess thereof and Sterling Notes of like tenor in
minimum denominations of £100,000 principal amount and integral multiples of £1,000 in excess thereof, in each case in definitive form in exchange for an
applicable registered Global Note that had been held by the depositary. Upon the issuance of certificated Senior Notes, the registrar is required to register the
certificated
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Senior Notes in the name of that person or persons, or their nominee, and cause the certificated Senior Notes to be delivered thereto. It is expected that the
depositary’s instructions will be based upon directions received by the depositary from participants with respect to ownership of beneficial interests in the
applicable registered Global Note that had been held by the depositary. In addition, we may at any time determine that the Senior Notes of an applicable series
shall no longer be represented by a Global Note and will issue Senior Notes in definitive form in exchange for such Global Note pursuant to the procedure
described above.
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Exhibit 10.43
Fidelity National Information Services, Inc.
Notice of Stock Option Grant
You (the “Optionee”) have been granted the following stock option (the “Option”) to purchase Common Stock of Fidelity National
Information Services, Inc. (the “Company”), par value $0.01 per share (“Share”), pursuant to the Fidelity National Information Services, Inc.
Amended and Restated 2008 Omnibus Incentive Plan, as amended and restated (the “Plan”):
Name:

«Name»

Total Number of Shares subject to Option:

«Shares»

Grant Date:

«Date»

Exercise price:

«Price»

Vesting Schedule:

One-third vests on the 1st Grant Date Anniversary
One-third vests on the 2nd Grant Date Anniversary
One-third vests on the 3rd Grant Date Anniversary

Expiration Date:

7 years following the Grant Date

Option Type:

Non-Statutory Stock Option

See the Stock Option Agreement and Plan Prospectus for the specific provisions related to
this Option, including the time period for exercise under various termination events and other important information concerning the Option.
This document is intended as a summary of your individual Option Agreement. If there are any discrepancies between this summary
and the provisions of the formal documents of this Option, including the Stock Option Agreement, Plan Document or Plan Prospectus,
the provisions of the formal documents will prevail.

FIDELITY NATIONAL INFORMATION SERVICES, INC.
AMENDED AND RESTATED
2008 OMNIBUS INCENTIVE PLAN
Stock Option Agreement
SECTION 1. GRANT OF OPTION.
(a) Option. On the terms and conditions set forth in the Notice of Stock Option Grant and this Stock Option Agreement (the “Agreement”),
the Company grants to the Optionee on the Grant Date the Option to purchase at the Exercise Price the number of Shares set forth in the Notice
of Stock Option Grant (the “Grant”), and the Optionee, by acceptance hereof, agrees to the terms and conditions of this Agreement.
(b) Plan and Defined Terms. The Option is granted pursuant to the Plan. All terms, provisions, and conditions applicable to the Option set
forth in the Plan and not set forth herein are hereby incorporated by reference herein. To the extent any provision hereof is inconsistent with a
provision of the Fidelity National Information Services, Inc. Amended and Restated 2008 Omnibus Incentive Plan, as amended and restated
(the “Plan”), the provisions of the Plan will govern. All capitalized terms that are used in the Notice of Stock Option Grant or this Agreement
and not otherwise defined therein or herein shall have the meanings ascribed to them in the Plan.
SECTION 2. RIGHT TO EXERCISE.
Subject to such limitations as the Company may impose (including prohibition of one more of the following payment methods),
payment of the Exercise Price may be made by (a) cash or its equivalent, (b) by tendering Shares or directing the Company to withhold Shares
from the Option having an aggregate Fair Market Value at the time of exercise equal to the Exercise Price, (c) by broker-assisted cashless
exercise, (d) in any other manner then permitted by the Committee, or (e) by a combination of any of the permitted methods of payment. The
Company may require the Optionee to furnish or execute such other documents as the Company shall reasonably deem necessary (i) to
evidence such exercise and (ii) to comply with or satisfy the requirements of the Securities Act of 1933, as amended, the Exchange Act,
applicable state or non-U.S. securities laws or any other law.
SCETION 3. TERM AND EXPIRATION.
(a) Basic Term. Subject to earlier termination pursuant to the terms herein, the Option shall expire on the Expiration Date set forth in the
Notice of Stock Option Grant.
(b) Termination of Employment or Service. Subject to the terms and conditions of Optionee’s employment agreement, if any, the
Optionee’s employment, or service as a Director or Consultant, as the case may be, is terminated, the Option shall expire immediately with
respect to the number of Shares subject to Option that are not yet vested and the Shares subject to Option that are vested shall expire on the
earliest of the following occasions:
(i)

The Expiration Date set forth in the Notice of Stock Option Grant;

(ii) The date three months following the termination of the Optionee’s employment or service for Good Reason or any reason other
than Cause, Retirement, death, or Disability;
(iii)
(iv)
(v)

The date three years following the termination of the Optionee’s employment or service for Retirement;
The date one year following the termination of the Optionee’s employment or service due to death or Disability; or
The date of termination of the Optionee’s employment or service for Cause.
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(c) The Optionee may exercise all or part of this Option at any time before its expiration as defined in subsection 3(b) hereof, but only to the
extent that the Option was vested and exercisable upon termination of the Optionee’s employment or service.
(d) If the Optionee’s employment terminates due to death or Disability (as defined below), prior to the vesting of all the Shares subject to
Option, then all unvested Shares subject to Option shall vest as of the date of termination and become free of any forfeiture and transfer
restrictions described in the Agreement. If the Optionee dies after termination of employment or service, but before the expiration of the
Option, all or part of this Option may be exercised (prior to expiration) by the personal representative of the Optionee or by any person who has
acquired this Option directly from the Optionee by will, bequest or inheritance, but only to the extent that the Option was vested and
exercisable upon termination of the Optionee’s employment or service.
(e) Definition of “Cause.” The term “Cause” shall have the meaning ascribed to such term in the Optionee’s employment agreement with the
Company, or any affiliate or Subsidiary. If the Optionee’s employment agreement does not define the term “Cause,” or if the Optionee has not
entered into an employment agreement with the Company, or any affiliate or Subsidiary, the term “Cause” shall mean (A) persistent failure to
perform duties consistent with a commercially reasonable standard of care (B) willful neglect of duties (C) conviction of, or pleading guilty or
nolo contendere to, criminal or other illegal activities involving dishonesty or moral turpitude, (D) commission of an act of fraud or an omission
constituting fraud: (E) material breach of this Agreement, including without limitation, of a breach of Section 6 of this Agreement (F) material
breach of Company’s business policies, accounting practices, codes of conduct or standards of ethics; or (G) failure to materially cooperate with
or impeding an investigation authorized by the Board.
(f) Definition of “Disability.” The term “Disability” shall have the meaning ascribed to such term in the Optionee’s employment agreement
with the Company or any affiliate or Subsidiary. If the Optionee’s employment agreement does not define the term “Disability,” or if the
Optionee has not entered into an employment agreement with the Company or any affiliate or Subsidiary, the term “Disability” shall mean the
Optionee’s entitlement to long-term disability benefits pursuant to the long-term disability plan maintained by the Company or in which the
Company’s employees participate.
(g) Definition of “Retirement.” The term “Retirement” shall have the meaning ascribed to such term in the Optionee’s employment
agreement with the Company or any Subsidiary. If the Optionee’s employment agreement does not define the term “Retirement,” or if the
Optionee has not entered into an employment agreement with the Company or any affiliate or Subsidiary, the term “Retirement” shall mean the
Optionee’s termination of employment without Cause on or after age 55 if the sum of the Optionee’s age at termination of employment and
Years of Service with the Company total 65 or more.
(h) Definition of “Years of Service.” The term “Years of Service” means years of consecutive and continuous service with the Company or a
predecessor entity.

(i)

“Good Reason” termination shall apply in this Agreement only if the Grantee has an employment agreement with the Company, or
affiliate or any Subsidiary with an applicable Good Reason provision and shall have the meaning ascribed to that term in such employment
agreement.

(j)

Change in Control. If a Change in Control (as defined in the Plan) occurs, then the Period of Restriction shall immediately lapse
and all outstanding Shares subject to Option granted pursuant to this Agreement shall vest and become immediately exercisable; provided,
however, that the Committee may instead provide that the outstanding Shares subject to Option shall be automatically cashed out upon a
Change in Control.
SECTION 4. TRANSFERABILITY OF OPTION.
The Option shall not be transferable by the Optionee other than by will or the laws of descent and distribution, and the Option shall be
exercisable during the Optionee’s lifetime only by the Optionee or on his or her behalf by the Optionee's guardian or legal representative.
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SECTION 5. TRADING STOCK
Optionee is subject to insider trading liability if aware of material, nonpublic information when trading in Company stock. In addition,
if Optionee is an Officer (as defined in Rule 16a-1(f) of the Exchange Act or appointed by the Board of Directors of the Company), or someone
designated as an “insider” by the Company, Optionee is subject to blackout restrictions that prevent the sale of Company stock during certain
time periods referred to as “blackout periods.” A recurring “blackout period” begins at the end of each calendar quarter and ends two (2)
trading days following the Company’s earnings release. Other blackout periods may be imposed based on the Optinee’s knowledge of other
material non-public information. Optionee may also be subject to the Company’s hedging and pledging policy. For designated executive
officers, the policy prohibits (i) directly or indirectly engaging in hedging or monetization transactions with the Option and Company stock; (ii)
engaging in short sale transactions with the Option and Company stock and; (iii) pledging of part or all of the Option and Company stock as
collateral for a loan, including through the use of traditional margin accounts with a broker. For all other Grantees, the policy prohibits (i)
directly or indirectly engaging in hedging or monetization transactions with all or part of the Option and Company stock and (ii) engaging in
short sale transactions with the Option and Company stock.
SECTION 6. OPTIONEE OBLIGATIONS
In consideration for the benefits provided herein, Optionee agrees to abide by the
following terms:
(a) Confidential Information. Optionee has occupied a position of trust and confidence and has had access to substantial information about
Company and its affiliates and Subsidiaries, and their operations, that is confidential or not generally known in the industry including, without
limitation, information that relates to purchasing, sales, customers, marketing, and the financial positions and financing arrangements of
Company and its affiliates and subsidiaries. Optionee agrees that all such information is proprietary or confidential, or constitutes trade secrets
and is the sole property of Company and/or its affiliates and Subsidiaries, as the case may be. Optionee will keep confidential and, outside the
scope of Optionee’s duties and responsibilities with Company and its affiliates and Subsidiaries, will not reproduce, copy or disclose to any
other person or firm, any such information or any documents or information relating to Company's or its affiliates' methods, processes,
customers, accounts, analyses, systems, charts, programs, procedures, correspondence or records, or any other documents used or owned by
Company or any of its affiliates, nor will Employee advise, discuss with or in any way assist any other person, firm or entity in obtaining or
learning about any of the items described in this section. Accordingly, at all times before and after the termination of Optionee’s employment,
for any reason, Optionee will not disclose, or permit or encourage anyone else to disclose, any such information, nor will Optionee use any
such information, either alone or with others, outside the scope of Optionee's duties and responsibilities with Company and its affiliates.
(b) Noncompetition. Optionee acknowledges that he/she has acquired substantial knowledge and confidential information concerning the
business of Company and its affiliates as a result of his/her employment. Optionee further acknowledges that the scope of business in which
Company and its affiliates and Subsidiaries are engaged as of the Grant Date is international and very competitive. Competition by Optionee in
that business after the termination of Optionee’s employment, for any reason, could severely injure Company and its affiliates and Subsidiaries.
In this Section:
(i) "Competitive Business" shall mean any firm or business that directly competes with any business unit of the Company or its
affiliates or Subsidiaries in which Optionee has worked during the two-year period prior to termination of his/her employment;
(ii)
"Restricted Territory" shall mean any country or other geographic scope in which Company or its affiliates or Subsidiaries
conducted business in the twelve months prior to the termination of Optionee’s employment in relation to which Optionee had material
responsibilities;
(iii) "Customer" shall mean any business or person for which Company or its affiliates or Subsidiaries provided products or services
during the twelve months prior to the termination of Optionee’s employment; and
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(iv) "Prospective Customer" shall mean any business or person from which Company or its affiliates or Subsidiaries actively solicited
business within the twelve (12) months prior to the termination of Optionee’s employment.
During Optionee’s employment and for a period of one year after the termination of Optionee’s employment, for any reason, Optionee
agrees that, in the Restricted Territory, Optionee will not, directly or indirectly; (i) become an employee, consultant, advisor, principal, partner
or substantial shareholder of any Competitive Business; (ii) become an employee, consultant, advisor, principal, partner or substantial
shareholder of any Customer or Prospective Customer; or (iii) solicit or accept any business that directly competes with the Company, its
affiliates or Subsidiaries in their principal products and services from any Customer or Prospective Customer. In addition, for a period of twelve
(12) months after the termination of Optionee’s employment, Optionee agrees not to, directly or indirectly, on behalf of Optionee or any
Competitive Business, hire or solicit for employment, partnership or engagement as an independent contractor any person who was an
employee of Company or any affiliate or Subsidiary during the period of twelve (12) months prior to any such improper solicitation, hire or
engagement.
(c) Optionee expressly acknowledges and agrees with the reasonableness of the terms in this Section 6 and agrees not to contest these terms in
a court of competent jurisdiction on such grounds. Optionee agrees that the Company's remedy at law for a breach of these covenants may be
inadequate and that for a breach of these covenants the Company, in addition to other remedies provided for by law, may be entitled to an
injunction, restraining order or other equitable relief prohibiting Optionee from committing or continuing to commit any such breach. If a court
of competent jurisdiction determines that any of these restrictions are overbroad, Optionee and Company agree to modification of the affected
restriction(s) to permit enforcement to the maximum extent allowed by law.
(d) No provision of Section 6 shall apply to restrict Optionee’s conduct, or trigger any reimbursement obligations under this Agreement, in
any jurisdiction where such provision is, on its face, unenforceable and/or void as against public policy, unless the provision may be construed,
amended, reformed or equitably modified to be enforceable and compliant with public policy, in which case, the provision will apply as
construed, amended, reformed or equitably modified.
(e) Optionee also recognizes and acknowledges that the value of the Grant he/she is receiving under this Agreement represents a portion of
Optionee’s value to the Company such that if Optionee breaches the restrictive covenant by working for or with a competitor, thereby
transferring such value to the competitor, the value of the Grant represents a reasonable measure of a portion of the monetary damages for such
breach. Thus, in the event of a breach by Optionee of any restriction contained in Section 6, such breach shall be considered a material breach
of the terms of the Amended and Restated 2008 Omnibus Incentive Plan, and any other program, plan or arrangement by which Optionee
receives equity in the Company. Therefore, besides prospective injunctive relief, if Optionee breaches any restrictive covenant contained in
Section 6, the Company shall also be entitled to revoke any portion of the Grant for which the restrictions have not lapsed and recover any
shares (or the gross value of any shares) delivered or deliverable to Optionee pursuant to this Agreement and, pursuant to Florida law, shall be
entitled to recover its costs and attorney’s fees incurred in securing relief under this Section 6. Additionally, if the Company is investigating an
alleged breach or threat of breach of any restrictive covenant in this Section 6 by the Optionee, the Company may restrict any shares hereunder
from being sold or transferred until it has completed its investigation without any resulting liability to Optionee, and will remove such
restriction placed on such shares only upon its determination in good faith that Optionee is not in violation of such restrictive covenant(s) or has
agreed otherwise in writing with Optionee.
SECTION 7. MISCELLANEOUS PROVISIONS.
(a) Acknowledgements. The Optionee hereby acknowledges that he or she has read and understands the terms of the Plan and this
Agreement, and agrees to be bound by their respective terms and conditions. The Optionee acknowledges that there may be tax consequences
upon the exercise or transfer of the Option and that the Optionee should consult an independent tax advisor prior to any exercise of the Option.
(b) Tax Withholding. Pursuant to Article 20 of the Plan, the Company shall have the power and the right to deduct or withhold, or require
the Optionee to remit to the Company, an amount sufficient to satisfy any federal, state and local
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taxes (including the Optionee’s FICA obligations) required by law to be withheld with respect to this Option. The Company may condition the
delivery of Shares upon the Optionee’s satisfaction of such withholding obligations. The Optionee may elect to satisfy all or part of such
withholding requirement by tendering previously-owned Shares or by having the Company withhold Shares having a Fair Market Value equal
to the minimum statutory withholding (based on minimum statutory withholding rates for federal, state and local tax purposes, as applicable,
including the Optionee’s FICA taxes) that could be imposed on the transaction, and, to the extent the Company so permits, amounts in excess of
the minimum statutory withholding to the extent it would not result in additional accounting expense. Such election shall be irrevocable, made
in writing and signed by the Optionee, and shall be subject to any restrictions or limitations that the Company, in its sole discretion, deems
appropriate.
(c) Notice Concerning Disqualifying Dispositions. If the Option is an Incentive Stock Option, the Optionee shall notify the Company of
any disposition of Shares issued pursuant to the exercise of the Option if the disposition constitutes a “disqualifying disposition” within the
meaning of Sections 421 and 422 of the Code (or any successor provision of the Code then in effect relating to disqualifying dispositions). Such
notice shall be provided by the Optionee to the Company in writing within 10 days of any such disqualifying disposition.
(d) Rights as a Stockholder. Neither the Optionee nor the Optionee’s transferee or representative shall have any rights as a stockholder with
respect to any Shares subject to this Option until the Option has been exercised and Share certificates have been issued to the Optionee,
transferee or representative, as the case may be.
(e) Ratification of Actions. By accepting this Agreement, the Optionee and each person claiming under or through the Optionee shall be
conclusively deemed to have indicated the Optionee’s acceptance and ratification of, and consent to, any action taken under the Plan or this
Agreement and Notice of Stock Option Grant by the Company, the Board, or the Committee.
(f) Notice. Any notice required by the terms of this Agreement shall be given in writing and shall be deemed effective upon personal delivery
or upon deposit with the United States Postal Service, by registered or certified mail, with postage and fees prepaid. Notice shall be addressed
to the General Counsel at its principal executive office and to the Optionee at the address that he or she most recently provided in writing to the
Company.
(g) Choice of Law. This Agreement and the Notice of Stock Option Grant shall be governed by, and construed in accordance with, the laws
of Florida, without regard to any conflicts of law or choice of law rule or principle that might otherwise cause the Plan, this Agreement or the
Notice of Stock Option Grant to be governed by or construed in accordance with the substantive law of another jurisdiction.
(h) Arbitration. Subject to Article 3 of the Plan, any dispute or claim arising out of or relating to the Plan, this Agreement or the Notice of
Stock Option Grant shall be settled by binding arbitration before a single arbitrator in Jacksonville, Florida and in accordance with the
Commercial Arbitration Rules of the American Arbitration Association. The arbitrator shall decide any issues submitted in accordance with the
provisions and commercial purposes of the Plan, this Agreement and the Notice of Stock Option Grant, provided that all substantive questions
of law shall be determined in accordance with the state and Federal laws applicable in Florida, without regard to internal principles relating to
conflict of laws.
(i) Modification or Amendment. This Agreement may only be modified or amended by written agreement executed by the parties hereto;
provided, however, that the adjustments permitted pursuant to Section 4.3 of the Plan may be made without such written agreement.
(j) Severability. In the event any provision of this Agreement shall be held illegal or invalid for any reason, the illegality or invalidity shall
not affect the remaining provisions of this Agreement, and this Agreement shall be construed and enforced as if such illegal or invalid provision
had not been included.
(k) References to Plan. All references to the Plan (or to a Section or Article of the Plan) shall be deemed references to the Plan (or the
Section or Article) as may be amended from time to time.
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(l) Section 409A Compliance. To the extent applicable, it is intended that the Plan and this Agreement comply with the requirements of Code
Section 409A and any related regulations or other guidance promulgated with respect to such Section by the U.S. Department of the Treasury
or the Internal Revenue Service and the Plan and the Stock Option Agreement shall be interpreted accordingly.
SECTION 8. NATURE OF GRANT; NO ENTITLEMENT; NO CLAIM FOR COMPENSATION.
The Optionee, in accepting the Option, represents and acknowledges the following:
(a)
The Plan is established voluntarily by the Company, it is discretionary in nature and may be modified, amended, suspended or
terminated by the Company at any time.
(b)
The grant of the Option is voluntary and occasional and does not create any contractual or other right to receive future grants of
awards, or benefits in lieu of awards, even if awards have been granted repeatedly in the past.
(c)

All decisions with respect to future grants, if any, will be at the sole discretion of the Committee.

(d)
Any Option or Shares acquired under the Plan are extraordinary items that are outside the scope of the Optionee’s employment
contract (if any) and are not part of the Optionee's normal or expected compensation or salary for any purpose, including, but not limited to,
calculating any severance, resignation, termination, redundancy, end of service payments, bonuses, long-service awards, pension or retirement
or welfare benefits or similar payments.
(e)

Any Option or Shares subject to the Option not intended to replace any pension rights or compensation.

(f)
The Optionee has not been induced to participate in the Plan by any expectation of employment or continued employment with the
Company or any of its Subsidiaries.
(g)
In the event that the Optionee's employer is not the Company, the grant of the Option will not be interpreted to form an employment
contract or relationship with the Company and, furthermore, the grant of the Option will not be interpreted to form an employment contract
with the Optionee’s employer or any affiliate or Subsidiary.
(h)
The future value of the underlying Shares is unknown and cannot be predicted with certainty. If the Optionee vests in the Option, the
value of any acquired Shares may increase or decrease. The Optionee understands that the Companies are not responsible for any foreign
exchange fluctuation between the United States Dollar and the Optionee’s local currency that may affect the value of the underlying Shares.

(i)

In consideration of the grant of the Option, no claim or entitlement to compensation or damages shall arise from forfeiture of the
Options or diminution in value of the Options or any of the Shares issuable under the Option from termination of the Optionee’s employment
by the Company or his or her employer, as applicable (and for any reason whatsoever and whether or not in breach of contract or local labor
laws) or notice to terminate employment having been given by the Optionee or the Optionee's employer, and the Optionee irrevocably releases
his or her employer, the Company and its affiliates and Subsidiaries, as applicable, from any such claim that may arise; if, notwithstanding the
foregoing, any such claim is found by a court of competent jurisdiction to have arisen, then, by accepting this Agreement, the Optionee shall be
deemed to have irrevocably waived the Optionee’s entitlement to pursue such claim.
SECTION 9. DATA PRIVACY.
a.
The Optionee hereby explicitly and unambiguously consents to the collection, use and transfer, in electronic or other form, of the
Optionee's personal data as described in this Agreement by and among, as applicable, the Optionee's
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employer, the Company, Subsidiaries and affiliates for the exclusive purpose of implementing, administering and managing the Optionee’s
participation in the Plan.
b. The Optionee understands that the Optionee's employer, the Company and its Subsidiaries and affiliates, as applicable, hold certain personal
information about the Optionee regarding the Optionee's employment, the nature and amount of the Optionee's compensation and the fact and
conditions of the Optionee's participation in the Plan, including, but not limited to, the Optionee's name, home address, telephone number and
e-mail address, date of birth, social insurance number or other identification number, salary, nationality, job title, any shares of stock or
directorships held in the Company and its affiliates, details of all options, restricted stock or units, performance units or any other entitlement to
shares of stock awarded, canceled, exercised, vested, unvested or outstanding in the Optionee's favor, for the purpose of implementing,
administering and managing the Plan (the “Data”).
c. The Optionee understands that the Data may be transferred to the Company, any Subsidiary, an affiliate and any third parties assisting in the
implementation, administration and management of the Plan, including without limitation a stock plan administrator for on-line administration
of the Plan, that these recipients may be located in the Optionee's country, or elsewhere, and that the recipient’s country may have different data
privacy laws and protections than the Optionee's country. The Optionee understands that the Optionee may request a list with the names and
addresses of any potential recipients of the Data by contacting the Optionee's local human resources representative. The Optionee authorizes
the recipients to receive, possess, use, retain and transfer the Data, in electronic or other form, for the purposes of implementing, administering
and managing the Optionee's participation in the Plan, including any requisite transfer of such Data as may be required to a broker or other third
party. The Optionee understands that the Data will be held only as long as is necessary to implement, administer and manage the Optionee's
participation in the Plan. The Optionee understands that Optionee may, at any time, view the Data, request additional information about the
storage and processing of the Data, require any necessary amendments to the Data or refuse or withdraw the consents herein, in any case
without cost, by contacting in writing the Optionee's local human resources representative. The Optionee understands, however, that refusing or
withdrawing the Optionee's consent may affect the Optionee's ability to participate in the Plan. For more information on the consequences of
refusal to consent or withdrawal of consent, the Optionee understands that the Optionee may contact the Optionee's local human resources
representative.
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EXHIBIT A
Vesting and Restrictions
This grant is subject to a Time-Based Restriction, as described below (the “Period of Restriction”).
Time-Based Restrictions
Anniversary Date

% of Option

st

First (1 ) anniversary of the Grant Date

One-third

nd

Second (2 ) anniversary of the Grant Date

One-third

Third (3rd) anniversary of the Grant Date

One-third

Vesting
The percentage of the Total Number of Shares subject to Option indicated next to each Anniversary Date shall vest on such indicated
anniversary date (such three-year vesting schedule referred to as the “Time-Based Restrictions”).
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EXHIBIT 10.44

FIDELITY NATIONAL INFORMATION SERVICES, INC.
Notice of Restricted Stock Unit Grant
You (the “Grantee”) have been granted the following award of restricted stock units (the “Restricted Stock Units”) denominated in
shares of Fidelity National Information Services, Inc. (the “Company”), par value $0.01 per share (the “Shares”), pursuant to the Fidelity
National Information Services, Inc. Amended and Restated 2008 Omnibus Incentive Plan, as amended and restated (the “Plan”):
Grantee:

«Name»

Number of Restricted Stock Units Granted:

«Shares»

Grant Date:

«Date»

Vesting Schedule:

One-third vests on the 1st Grant Date Anniversary
One-third vests on the 2nd Grant Date Anniversary
One-third vests on the 3rd Grant Date Anniversary

See the Restricted Stock Unit Award Agreement and Plan Prospectus for the specific provisions related to this Notice of Restricted
Stock Unit Grant and important information concerning this award.

This document is intended as a summary of your individual restricted stock unit award. If there are any discrepancies between this
summary and the provisions of the Restricted Stock Unit Award Agreement, Plan Document and Plan Prospectus, the provisions of
those documents will prevail.
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FIDELITY NATIONAL INFORMATION SERVICES, INC.
AMENDED AND RESTATED
2008 OMNIBUS INCENTIVE PLAN
Restricted Stock Unit Award Agreement
SECTION 1. GRANT OF RESTRICTED STOCK UNITS
(a)
Restricted Stock Unit. On the terms and conditions set forth in the Notice of Restricted Stock Unit Grant and this Restricted Stock
Unit Agreement (the “Agreement”), Fidelity National Information Services, Inc. (the “Company”) grants to the Grantee on the Grant Date the
Restricted Stock Units set forth in the Notice of Restricted Stock Unit Grant (the “Grant”), and the Grantee, by acceptance hereof agrees to the
terms and conditions of the Agreement.
(b)
Plan and Defined Terms. The Restricted Stock Units are granted pursuant to the Plan. All terms, provisions, and conditions
applicable to the Restricted Stock Units set forth in the Plan and not set forth herein are hereby incorporated by reference herein. To the extent
any provision hereof is inconsistent with a provision of the Fidelity National Information Services, Inc. Amended and Restated 2008 Omnibus
Incentive Plan, as amended and restated (the “Plan”), the provisions of the Plan will govern. All capitalized terms that are used in the Notice of
Restricted Stock Unit Grant or this Agreement and not otherwise defined therein or herein shall have the meanings ascribed to them in the Plan.
Section 1.

FORFEITURE AND TRANSFER RESTRICTIONS

(a) Forfeiture. The Restricted Stock Units shall be subject to forfeiture until the Restricted Stock Units vest in accordance with Exhibit A,
except as otherwise stated herein or in an employment agreement between the Company and Grantee. Except in the case of death or Disability,
if the Grantee’s employment with the Company, or any of its Affiliates or its Subsidiaries terminates for any reason then all unvested Restricted
Stock Units shall be forfeited, provided that;
(i) If the Grantee’s service terminates due to death or Disability, then all such unvested Restricted Stock Units outstanding as of the
date of termination shall vest as of the date of termination and become free of any forfeiture and transfer restrictions described in the
Agreement.
(ii) The term “Disability” shall have the meaning ascribed to such term in the Grantee’s employment agreement with the Company, or
any affiliate or Subsidiary. If the Grantee’s employment agreement does not define the term “Disability,” or if the Grantee has not entered into
an employment agreement with the Company, or any affiliate or Subsidiary, the term “Disability” shall mean the Grantee’s entitlement to longterm disability benefits pursuant to the long-term disability plan maintained by the Company or in which the Company’s employees participate.
(iii) Notwithstanding any provision of Section 2 of this Agreement, if any provision of this Section 2 conflicts with an employment
agreement by and between Grantee and the Company which is currently in effect, such conflicting provisions of that Grantee’s employment
agreement shall supersede any such conflicting provisions in Section 2 of this Agreement to the extent they are more favorable to Grantee.
(b)
Transfer Restrictions. During the Period of Restriction, the Restricted Stock Units may not be sold, assigned, pledged, exchanged,
hypothecated or otherwise transferred, encumbered or disposed of to the extent such Restricted Stock Units are subject to a Period of
Restriction. Grantee may also be subject to the Company’s hedging and pledging policy. For designated executive officers, the policy prohibits
(i) directly or indirectly engaging in hedging or monetization transactions with the Restricted Stock Units and Company stock; (ii) engaging in
short sale transactions with the Restricted Stock Units and Company stock and; (iii) pledging the Restricted Stock Units and Company stock as
collateral for a loan, including through the use of traditional margin accounts with a broker.
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For all other Grantees, the policy prohibits (i) directly or indirectly engaging in hedging or monetization transactions with the Restricted Stock
Units and Company stock and (ii) engaging in short sale transactions with the Restricted Stock Units and Company stock.
(c) Lapse of Restrictions. The Period of Restriction shall lapse as to the Restricted Stock Units in accordance with the Notice of Restricted
Stock Unit Grant. For avoidance of doubt, once Restricted Stock Units vest, the Period of Restriction lapses as to those units. Subject to the
terms of the Plan and Sections 2(d) and 6(b) hereof, upon lapse of the Period of Restriction, the Grantee shall own the Shares that are subject to
this Agreement free of all restrictions otherwise imposed by this Agreement.
(d) Change in Control. If a Change in Control (as defined in the Plan) occurs, then the Period of Restriction shall immediately lapse and all
outstanding Restricted Stock Units granted pursuant to this Agreement shall immediately vest; provided, however, that the Committee may
instead provide that the outstanding Restricted Stock Units shall be automatically cashed out upon a Change in Control.
(e)
Holding Requirement Following Period of Restriction. If and when the Grantee is an Officer (as defined in Rule 16a-1(f) of the
Exchange Act or appointed by the Board of Directors of the Company), the Grantee may not sell, assign, pledge, exchange, hypothecate or
otherwise transfer, encumber or dispose of fifty percent (50%) of any Shares paid to the Grantee as-of the Payment Date pursuant to Section 3
(net of any shares required to be sold, withheld or otherwise to satisfy tax withholding pursuant to Section 7(b)), until such time as the officer’s
total equity holdings satisfy the equity ownership guidelines adopted by the Compensation Committee of the Company’s Board of Directors
(the “Committee”); provided, however, that this Section 2(d) shall not prohibit the Grantee from exchanging or otherwise disposing of Shares
in connection with a Change in Control or other transaction in which Shares held by other Company shareholders are required to be exchanged
or otherwise disposed.
SECTION 3: PAYMENT OF RESTRICTED STOCK UNITS
As soon as practicable (and in no case more than 30 days) after a Restricted Stock Unit becomes vested (the “Payment Date”), the
Company will pay the vested Restricted Stock Units by delivering to Grantee a number of Shares equal to the number of Restricted Stock Units
that vested less any required tax withholding per Section 7(b).
SECTION 4: TRADING STOCK AND SHAREHOLDER RIGHTS
(a) Grantee is subject to insider trading liability if Grantee is aware of material, nonpublic information when making a purchase or sale of
Company stock. In addition, if Grantee is an Officer (as defined in Rule 16a-1(f) of the Exchange Act or appointed as such by the
Board of Governors of the Company), or someone designated as an “insider” by the Company, Grantee is subject to blackout
restrictions that prevent the sale of Company stock during certain time periods referred to as the “blackout period.” The recurring
“blackout period” begins at the end of each calendar quarter and ends two (2) trading days following the Company’s earnings release.
(b) Prior to the Payment Date, the Grantee shall not have any rights as a shareholder of the Company in connection with these Restricted
Stock Units and the Grantee’s interest in the Restricted Stock Units shall make the Grantee only a general, unsecured creditor of the
Company, unless and until the Shares are distributed to the Grantee. Following delivery of Shares upon the Payment Date, the Grantee
shall have all rights as a shareholder with respect to such Shares.

SECTION 5: DIVIDEND EQUIVALENTS
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(a)

Any dividend equivalents earned with respect to Restricted Stock Units which remain subject to a Period of Restriction shall not be
paid to the Grantee but shall be held by the Company.

(b)

Such held dividend equivalents shall be subject to the same Period of Restriction as the Shares to which they relate.

(c)

Any dividend equivalents held pursuant to this Section 5 which are attributable to Restricted Stock Units which vest pursuant to this
Agreement shall be paid to the Grantee within 30 days of the applicable vesting date.

(d)

Dividend equivalents attributable to Restricted Stock Units forfeited pursuant to Section 2 of this Agreement shall be forfeited to the
Company on the date such Shares are forfeited.

SECTION 6: GRANTEE OBLIGATIONS
In consideration for the benefits provided herein, Grantee agrees to abide by the following terms:
(a) Confidential Information. Grantee has occupied a position of trust and confidence and has had access to substantial information about
Company and its affiliates and Subsidiaries, and their operations, that is confidential or not generally known in the industry including, without
limitation, information that relates to purchasing, sales, customers, marketing, and the financial positions and financing arrangements of
Company and its affiliates and subsidiaries. Grantee agrees that all such information is proprietary or confidential, or constitutes trade secrets
and is the sole property of Company and/or its affiliates and Subsidiaries, as the case may be. Grantee will keep confidential and, outside the
scope of Grantee’s duties and responsibilities with Company and its affiliates and Subsidiaries, will not reproduce, copy or disclose to any other
person or firm, any such information or any documents or information relating to Company's or its affiliates' methods, processes, customers,
accounts, analyses, systems, charts, programs, procedures, correspondence or records, or any other documents used or owned by Company or
any of its affiliates, nor will Employee advise, discuss with or in any way assist any other person, firm or entity in obtaining or learning about
any of the items described in this section. Accordingly, at all times before and after the termination of Grantee’s employment, for any reason,
Grantee will not disclose, or permit or encourage anyone else to disclose, any such information, nor will Grantee use any such information,
either alone or with others, outside the scope of Grantee's duties and responsibilities with Company and its affiliates.
(b) Noncompetition. Grantee acknowledges that he/she has acquired substantial knowledge and confidential information concerning the
business of Company and its affiliates as a result of his/her employment. Grantee further acknowledges that the scope of business in which
Company and its affiliates and Subsidiaries are engaged as of the Grant Date is international and very competitive. Competition by Grantee in
that business after the termination of Grantee’s employment, for any reason, could severely injure Company and its affiliates and Subsidiaries.
In this Section:
(i) "Competitive Business" shall mean any firm or business that directly competes with any business unit of the Company or its
affiliates or Subsidiaries in which Grantee has worked during the two-year period prior to termination of his/her employment;
(ii)
"Restricted Territory" shall mean any country or other geographic scope in which Company or its affiliates or Subsidiaries
conducted business in the twelve months prior to the termination of Grantee’s employment in relation to which Grantee had material
responsibilities;
(iii) "Customer" shall mean any business or person for which Company or its affiliates or Subsidiaries provided products or services
during the twelve months prior to the termination of Grantee’s employment; and
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(iv) "Prospective Customer" shall mean any business or person from which Company or its affiliates or Subsidiaries actively solicited
business within the twelve (12) months prior to the termination of Grantee’s employment.
During Grantee’s employment and for a period of one year after the termination of Grantee’s employment, for any reason, Grantee
agrees that, in the Restricted Territory, Grantee will not, directly or indirectly; (i) become an employee, consultant, advisor, principal, partner or
substantial shareholder of any Competitive Business; (ii) become an employee, consultant, advisor, principal, partner or substantial shareholder
of any Customer or Prospective Customer; or (iii) solicit or accept any business that directly competes with the Company, its affiliates or
Subsidiaries in their principal products and services from any Customer or Prospective Customer. In addition, for a period of twelve (12)
months after the termination of Grantee’s employment, Grantee agrees not to, directly or indirectly, on behalf of Grantee or any Competitive
Business, hire or solicit for employment, partnership or engagement as an independent contractor any person who was an employee of
Company or any affiliate or Subsidiary during the period of twelve (12) months prior to any such improper solicitation, hire or engagement.
(c) Grantee expressly acknowledges and agrees with the reasonableness of the terms in this Section 6 and agrees not to contest these terms in
a court of competent jurisdiction on such grounds. Grantee agrees that the Company's remedy at law for a breach of these covenants may be
inadequate and that for a breach of these covenants the Company, in addition to other remedies provided for by law, may be entitled to an
injunction, restraining order or other equitable relief prohibiting Grantee from committing or continuing to commit any such breach. If a court
of competent jurisdiction determines that any of these restrictions are overbroad, Grantee and Company agree to modification of the affected
restriction(s) to permit enforcement to the maximum extent allowed by law.
(d) No provision of Section 6 shall apply to restrict Grantee’s conduct, or trigger any reimbursement obligations under this Agreement, in any
jurisdiction where such provision is, on its face, unenforceable and/or void as against public policy, unless the provision may be construed,
amended, reformed or equitably modified to be enforceable and compliant with public policy, in which case, the provision will apply as
construed, amended, reformed or equitably modified.
(e) Grantee also recognizes and acknowledges that the value of the Grant he/she is receiving under this Grant Agreement represents a portion
of Grantee’s value to the Company such that if Grantee breaches the restrictive covenant by working for or with a competitor, thereby
transferring such value to the competitor, the value of the Grant represents a reasonable measure of a portion of the monetary damages for such
breach. Thus, in the event of a breach by Grantee of any restriction contained in Section 6, such breach shall be considered a material breach of
the terms of the Amended and Restated 2008 Omnibus Incentive Plan, and any other program, plan or arrangement by which Grantee receives
equity in the Company. Therefore, besides prospective injunctive relief, if Grantee breaches any restrictive covenant contained in Section 6, the
Company shall also be entitled to revoke any portion of the Grant for which the restrictions have not lapsed and recover any shares (or the gross
value of any shares) delivered or deliverable to Grantee pursuant to this Grant Agreement and, pursuant to Florida law, shall be entitled to
recover its costs and attorney’s fees incurred in securing relief under this Section 6. Additionally, if the Company is investigating an alleged
breach or threat of breach of any restrictive covenant in this Section 6 by the Grantee, the Company may restrict any shares hereunder from
being sold or transferred until it has completed its investigation without any resulting liability to Grantee, and will remove such restriction
placed on such shares only upon its determination in good faith that Grantee is not in violation of such restrictive covenant(s) or has agreed
otherwise in writing with Grantee.

SECTION 7. MISCELLANEOUS PROVISIONS

(a)

Acknowledgements. The Grantee hereby acknowledges that he or she has read and understands the terms of the Plan and this
Agreement, and agrees to be bound by their respective terms and conditions. The Grantee
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acknowledges that there may be tax consequences upon the vesting of the Restricted Stock Units or the transfer of Shares paid to the Grantee
under this Agreement and that the Grantee should consult an independent tax advisor.

(b)

Tax Withholding. Pursuant to Article 20 of the Plan, the Company shall have the power and right to deduct or withhold an amount
sufficient to satisfy any federal, state and local taxes (including the Grantee’s FICA taxes) required by law to be withheld with respect to this
Restricted Stock Units. The Company may condition the delivery of Shares upon the Grantee’s satisfaction of such withholding obligations.
The Grantee may elect to satisfy all or part of such withholding requirement by tendering previously-owned Shares or by having the Company
withhold Shares having a Fair Market Value equal to the minimum statutory withholding (based on minimum statutory withholding rates for
federal, state and local tax purposes, as applicable, including the Grantee’s FICA taxes) that could be imposed on the transaction, and, to the
extent the Company so permits, amounts in excess of the minimum statutory withholding to the extent it would not result in additional
accounting expense. Such election shall be irrevocable, made in writing and signed by the Grantee, and shall be subject to any restrictions or
limitations that the Company, in its sole discretion, deems appropriate.

(c)

Ratification of Actions. By accepting this Agreement, the Grantee and each person claiming under or through the Grantee shall be
conclusively deemed to have indicated the Grantee’s acceptance and ratification of, and consent to, any action taken under the Plan or this
Agreement and Notice of Restricted Stock Grant by the Company, the Board or the Committee.

(d)

Notice. Any notice required by the terms of this Agreement shall be given in writing and shall be deemed
effective upon personal delivery or upon deposit with the United States Postal Service, by registered or certified mail, with postage and fees
prepaid. Notice shall be addressed to the General Counsel of the Company at its principal executive office and to the Grantee at the address that
he or she most recently provided in writing to the Company.

(e)

Choice of Law. This Agreement and the Notice of Restricted Stock Unit Grant shall be governed by, and construed in accordance with,
the laws of Florida, without regard to any conflicts of law or choice of law rule or principle that might otherwise cause the Plan, this Agreement
or the Notice of Restricted Stock Grant to be governed by or construed in accordance with the substantive law of another jurisdiction.

(f) Arbitration. Subject to Article 3 of the Plan, any dispute or claim arising out of or relating to the Plan, this Agreement or the Notice of

Restricted Stock Unit Grant shall be settled by binding arbitration before a single arbitrator in Jacksonville, Florida and in accordance with the
Commercial Arbitration Rules of the American Arbitration Association. The arbitrator shall decide any issues submitted in accordance with the
provisions and commercial purposes of the Plan, this Agreement and the Notice of Restricted Stock Unit Grant, provided that all substantive
questions of law shall be determined in accordance with the state and Federal laws applicable in Florida, without regard to internal principles
relating to conflict of laws.

(g)

Modification or Amendment. This Agreement may only be modified or amended by written agreement executed by the parties hereto;
provided, however, that the adjustments permitted pursuant to Section 4.3 of the Plan may be made without such written agreement.

(h)

Severability. In the event any provision of this Agreement shall be held illegal or invalid for any reason, the illegality or invalidity shall
not affect the remaining provisions of this Agreement, and this Agreement shall be construed and enforced as if such illegal or invalid provision
had not been included.

(i) References to Plan. All references to the Plan (or to a Section or Article of the Plan) shall be deemed references to the Plan (or the
Section or Article) as may be amended from time to time.
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(j) Section 409A Compliance. To the extent applicable, it is intended that the Plan and this Agreement comply with the requirements of
Code Section 409A and any related regulations or other guidance promulgated with respect to such Section by the U.S. Department of the
Treasury or the Internal Revenue Service and the Plan and the Agreement shall be interpreted accordingly.
SECTION 8: NATURE OF GRANT; NO ENTITLEMENT; NO CLAIM FOR COMPENSATION.
The Grantee, in accepting the grant of Restricted Stock Units, represents and acknowledges the following:
(a)
The Plan is established voluntarily by the Company, it is discretionary in nature and may be modified, amended, suspended or
terminated by the Company at any time.
(b)
The grant of the Restricted Stock Units is voluntary and occasional and does not create any contractual or other right to receive
future grants of awards, or benefits in lieu of awards, even if awards have been granted repeatedly in the past.
(c)

All decisions with respect to future grants, if any, will be at the sole discretion of the Committee.

(d)
Any Shares acquired under the Plan are extraordinary items that are outside the scope of the Grantee’s employment agreement (if
any) and are not part of the Grantee's normal or expected compensation or salary for any purpose, including, but not limited to, calculating any
severance, resignation, termination, redundancy, end of service payments, bonuses, long-service awards, pension or retirement or welfare
benefits or similar payments.
(e)

Any Shares subject to the Restricted Stock Units are not intended to replace any pension rights or compensation.

(f)
The Grantee has not been induced to participate in the Plan by any expectation of employment or continued employment with the
Company or any of its Subsidiaries.
(g)
In the event that the Grantee's employer is not the Company, the grant of the Restricted Stock Units will not be interpreted to form
an employment contract or relationship with the Company and, furthermore, the grant of the Restricted Stock Units will not be interpreted to
form an employment contract with the Grantee’s employer or any affiliate or Subsidiary.
(h)
The future value of the underlying Shares is unknown and cannot be predicted with certainty. If the Grantee vests in the Restricted
Stock Units, the value of any acquired Shares may increase or decrease. The Grantee understands that the Companies are not responsible for
any foreign exchange fluctuation between the United States Dollar and the Grantee’s local currency that may affect the value of the underlying
Shares.
(i)
In consideration of the grant of the Restricted Stock Units, no claim or entitlement to compensation or damages shall arise from
forfeiture of the Restricted Stock Units or diminution in value of the Restricted Stock Units or any of the Shares issuable under the Restricted
Stock Units from termination of the Grantee’s employment by the Company or his or her employer, as applicable (and for any reason
whatsoever and whether or not in breach of contract or local labor laws) or notice to terminate employment having been given by the Grantee
or the Grantee's employer, and the Grantee irrevocably releases his or her employer, the Company and its affiliates and Subsidiaries, as
applicable, from any such claim that may arise; if, notwithstanding the foregoing, any such claim is found by a court of competent jurisdiction
to have arisen, then, by accepting this Agreement, the Grantee shall be deemed to have irrevocably waived the Grantee’s entitlement to pursue
such claim.
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SECTION 9: DATA PRIVACY.
a.
The Grantee hereby explicitly and unambiguously consents to the collection, use and transfer, in electronic or other form, of the
Grantee's personal data as described in this Agreement by and among, as applicable, the Grantee's employer, the Company, Subsidiaries and
affiliates for the exclusive purpose of implementing, administering and managing the Grantee’s participation in the Plan.
b. The Grantee understands that the Grantee's employer, the Company and its Subsidiaries and affiliates, as applicable, hold certain personal
information about the Grantee regarding the Grantee's employment, the nature and amount of the Grantee's compensation and the fact and
conditions of the Grantee's participation in the Plan, including, but not limited to, the Grantee's name, home address, telephone number and email address, date of birth, social insurance number or other identification number, salary, nationality, job title, any shares of stock or
directorships held in the Company and its affiliates, details of all options, restricted stock awards or units, performance units or any other
entitlement to shares of stock awarded, canceled, exercised, vested, unvested or outstanding in the Grantee's favor, for the purpose of
implementing, administering and managing the Plan (the “Data”).
c. The Grantee understands that the Data may be transferred to the Company, any Subsidiary, an affiliate and any third parties assisting in the
implementation, administration and management of the Plan, including without limitation a stock plan administrator for on-line administration
of the Plan, that these recipients may be located in the Grantee's country, or elsewhere, and that the recipient’s country may have different data
privacy laws and protections than the Grantee's country. The Grantee understands that the Grantee may request a list with the names and
addresses of any potential recipients of the Data by contacting the Grantee's local human resources representative. The Grantee authorizes the
recipients to receive, possess, use, retain and transfer the Data, in electronic or other form, for the purposes of implementing, administering and
managing the Grantee's participation in the Plan, including any requisite transfer of such Data as may be required to a broker or other third
party. The Grantee understands that the Data will be held only as long as is necessary to implement, administer and manage the Grantee's
participation in the Plan. The Grantee understands that Grantee may, at any time, view the Data, request additional information about the
storage and processing of the Data, require any necessary amendments to the Data or refuse or withdraw the consents herein, in any case
without cost, by contacting in writing the Grantee's local human resources representative. The Grantee understands, however, that refusing or
withdrawing the Grantee's consent may affect the Grantee's ability to participate in the Plan. For more information on the consequences of
refusal to consent or withdrawal of consent, the Grantee understands that the Grantee may contact the Grantee's local human resources
representative.
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EXHIBIT A
Vesting and Restrictions
This grant is subject to a Time-Based Restriction, as described below (the “Period of Restriction”).
Time-Based Restrictions
In order for any Restricted Stock Units to vest, the grantee must remain continuously employed by the Company from the Grant Date
through each corresponding Grant Date anniversary, as indicated in the chart below.
Anniversary Date

% of Restricted Stock Units Granted

st

One-third

nd

2 Grant Date anniversary

One-third

3rd Grant Date anniversary

One-third

1 Grant Date anniversary

The percentage of the Number of Restricted Stock Units Granted indicated next to each Anniversary Date shall vest on such indicated
anniversary date (such three-year vesting schedule referred to as the “Time-Based Restrictions”).

9

EXHIBIT 10.45
FIDELITY NATIONAL INFORMATION SERVICES, INC.
Notice of Restricted Stock Unit Grant to Director
You (the “Grantee”) have been granted the following award of restricted stock units (the “Restricted Stock Units”) denominated in
shares of Fidelity National Information Services, Inc. (the “Company”), par value $0.01 per share (the “Shares”), pursuant to the Fidelity
National Information Services, Inc. Amended and Restated 2008 Omnibus Incentive Plan, as amended and restated (the “Plan”):
Grantee:

«Name»

Number of Restricted Stock Units Granted:

«Shares»

Grant Date:

«Date»

Vesting Schedule:

One-third vests on the 1st Grant Date Anniversary
One-third vests on the 2nd Grant Date Anniversary
One-third vests on the 3rd Grant Date Anniversary

See the Restricted Stock Unit Award Agreement and Plan Prospectus for the specific provisions related to this Notice of Restricted
Stock Unit Grant and important information concerning this award.

This document is intended as a summary of your individual restricted stock unit award. If there are any discrepancies between this
summary and the provisions of the Restricted Stock Unit Award Agreement, Plan Document and Plan Prospectus, the provisions of
those documents will prevail.
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FIDELITY NATIONAL INFORMATION SERVICES, INC.
AMENDED AND RESTATED
2008 OMNIBUS INCENTIVE PLAN
Restricted Stock Unit Award Agreement
SECTION 1. GRANT OF RESTRICTED STOCK UNITS
(a)
Restricted Stock Unit. On the terms and conditions set forth in the Notice of Restricted Stock Unit Grant and this Restricted Stock
Unit Agreement (the “Agreement”), Fidelity National Information Services, Inc. (the “Company”) grants to the Grantee on the Grant Date the
Restricted Stock Units set forth in the Notice of Restricted Stock Unit Grant (the “Grant”), and the Grantee, by acceptance hereof agrees to the
terms and conditions of the Agreement.
(b)
Plan and Defined Terms. The Restricted Stock Units are granted pursuant to the Plan. All terms, provisions, and conditions
applicable to the Restricted Stock Units set forth in the Plan and not set forth herein are hereby incorporated by reference herein. To the extent
any provision hereof is inconsistent with a provision of the Fidelity National Information Services, Inc. Amended and Restated 2008 Omnibus
Incentive Plan, as amended and restated (the “Plan”), the provisions of the Plan will govern. All capitalized terms that are used in the Notice of
Restricted Stock Unit Grant or this Agreement and not otherwise defined therein or herein shall have the meanings ascribed to them in the Plan.
Section 2.

FORFEITURE AND TRANSFER RESTRICTIONS

(a) Forfeiture. The Restricted Stock Units shall be subject to forfeiture until the Restricted Stock Units vest in accordance with Exhibit A,
except as otherwise stated. If the Grantee’s service as a director of the Company terminates for any reason then all unvested Restricted Stock
Units shall be forfeited unless otherwise provided by the Compensation Committee of the Company, provided that; if the Grantee’s service
terminates due to death, then all such unvested Restricted Stock Units outstanding as of the date of termination shall vest as of the date of
termination and become free of any forfeiture and transfer restrictions described in the Agreement.
(b)
Transfer Restrictions. During the Period of Restriction, the Restricted Stock Units may not be sold, assigned, pledged, exchanged,
hypothecated or otherwise transferred, encumbered or disposed of to the extent such Restricted Stock Units are subject to a Period of
Restriction. Grantee is also subject to the Company’s hedging and pledging policy. For directors, the policy prohibits (i) directly or indirectly
engaging in hedging or monetization transactions with the Restricted Stock Units and Company stock; (ii) engaging in short sale transactions
with the Restricted Stock Units and Company stock and; (iii) pledging the Restricted Stock Units and Company stock as collateral for a loan,
including through the use of traditional margin accounts with a broker.
(c) Lapse of Restrictions. The Period of Restriction shall lapse as to the Restricted Stock Units in accordance with the Notice of Restricted
Stock Unit Grant. For avoidance of doubt, once Restricted Stock Units vest, the Period of Restriction lapses as to those units. Subject to the
terms of the Plan and Sections 2(d) and 6(b) hereof, upon lapse of the Period of Restriction, the Grantee shall own the Shares that are subject to
this Agreement free of all restrictions otherwise imposed by this Agreement.
(d) Change in Control. If a Change in Control (as defined in the Plan) occurs, then the Period of Restriction shall immediately lapse and all
outstanding Restricted Stock Units granted pursuant to this Agreement shall immediately vest; provided, however, that the Committee may
instead provide that the outstanding Restricted Stock Units shall be automatically cashed out upon a Change in Control.
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SECTION 3: PAYMENT OF RESTRICTED STOCK UNITS
As soon as practicable (and in no case more than 30 days) after a Restricted Stock Unit becomes vested (the “Payment Date”), the
Company will pay the vested Restricted Stock Units by delivering to Grantee a number of Shares equal to the number of Restricted Stock Units
that vested less any required tax withholding per Section 7(b).
SECTION 4: TRADING STOCK AND SHAREHOLDER RIGHTS
(a) Grantee is subject to the Company’s Insider Trading Policy and insider trading liability if Grantee is aware of material, nonpublic
information when making a purchase or sale of Company stock. In addition, Grantee is subject to blackout restrictions that prevent the
sale of Company stock during certain time periods referred to as the “blackout period.” The recurring “blackout period” begins at the
end of each calendar quarter and ends two (2) trading days following the Company’s earnings release.
(b) Prior to the Payment Date, the Grantee shall not have any rights as a shareholder of the Company in connection with these Restricted
Stock Units and the Grantee’s interest in the Restricted Stock Units shall make the Grantee only a general, unsecured creditor of the
Company, unless and until the Shares are distributed to the Grantee. Following delivery of Shares upon the Payment Date, the Grantee
shall have all rights as a shareholder with respect to such Shares.

SECTION 5: DIVIDEND EQUIVALENTS

(a)

Any dividend equivalents earned with respect to Restricted Stock Units which remain subject to a Period of Restriction shall not be
paid to the Grantee but shall be held by the Company.

(b)

Such held dividend equivalents shall be subject to the same Period of Restriction as the Shares to which they relate.

(c)

Any dividend equivalents held pursuant to this Section 5 which are attributable to Restricted Stock Units which vest pursuant to this
Agreement shall be paid to the Grantee within 30 days of the applicable vesting date.

(d)

Dividend equivalents attributable to Restricted Stock Units forfeited pursuant to Section 2 of this Agreement shall be forfeited to the
Company on the date such Shares are forfeited.

SECTION 6: GRANTEE OBLIGATIONS
In consideration for the benefits provided herein, Grantee agrees to abide by the following terms:
(a)
Confidential Information. Grantee has occupied a position of trust and confidence and has had access
to substantial information about Company and its affiliates and Subsidiaries, and their operations, that is confidential or not generally known in
the industry including, without limitation, information that relates to purchasing, sales, customers, marketing, strategic plan, and the financial
positions and financing arrangements of Company and its affiliates and subsidiaries. Grantee agrees that all such information is proprietary or
confidential, or constitutes trade secrets and is the sole property of Company and/or its affiliates and Subsidiaries, as the case may be. Grantee
will keep confidential and, outside the scope of Grantee’s duties and responsibilities with Company and its affiliates and Subsidiaries, will not
reproduce, copy or disclose to any other person or firm, any such information or any documents or information relating to Company's or its
affiliates' methods, processes, customers, accounts, analyses,
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systems, charts, programs, procedures, correspondence or records, or any other documents used or owned by Company or any of its affiliates,
nor will Grantee advise, discuss with or in any way assist any other person, firm or entity in obtaining or learning about any of the items
described in this section. Accordingly, at all times before and after the termination of Grantee’s service as a director, for any reason, Grantee
will not disclose, or permit or encourage anyone else to disclose, any such information, nor will Grantee use any such information, either alone
or with others, outside the scope of Grantee's duties and responsibilities with Company and its affiliates. This provision shall not diminish in
any respect, the director’s fiduciary duty to the Company.
(b)

Non-solicitation.

During Grantee’s service as a director and for a period of one year after the termination of Grantee’s service as a director, for any
reason, Grantee agrees not to, directly or indirectly, on behalf of Grantee or any third-party or business, hire or solicit for employment,
partnership or engagement as an independent contractor any person who was an employee of Company or any affiliate or Subsidiary during the
period of twelve (12) months prior to any such improper solicitation, hire or engagement.
(c) Grantee expressly acknowledges and agrees with the reasonableness of the terms in this Section 6 and agrees not to contest these terms in
a court of competent jurisdiction on such grounds. Grantee agrees that the Company's remedy at law for a breach of these covenants may be
inadequate and that for a breach of these covenants the Company, in addition to other remedies provided for by law, may be entitled to an
injunction, restraining order or other equitable relief prohibiting Grantee from committing or continuing to commit any such breach. If a court
of competent jurisdiction determines that any of these restrictions are overbroad, Grantee and Company agree to modification of the affected
restriction(s) to permit enforcement to the maximum extent allowed by law.
(d) No provision of Section 6 shall apply to restrict Grantee’s conduct, or trigger any reimbursement obligations under this Agreement, in any
jurisdiction where such provision is, on its face, unenforceable and/or void as against public policy, unless the provision may be construed,
amended, reformed or equitably modified to be enforceable and compliant with public policy, in which case, the provision will apply as
construed, amended, reformed or equitably modified.
(e) Grantee also recognizes and acknowledges that the value of the Grant he/she is receiving under this Grant Agreement represents a portion
of Grantee’s value to the Company such that if Grantee breaches this restrictive covenant, the value of the Grant represents a reasonable
measure of a portion of the monetary damages for such breach. Thus, in the event of a breach by Grantee of any restriction contained in Section
6, such breach shall be considered a material breach of the terms of the Amended and Restated 2008 Omnibus Incentive Plan, and any other
program, plan or arrangement by which Grantee receives equity in the Company. Therefore, besides prospective injunctive relief, if Grantee
breaches any restrictive covenant contained in Section 6, the Company shall also be entitled to revoke any portion of the Grant for which the
restrictions have not lapsed and recover any shares (or the gross value of any shares) delivered or deliverable to Grantee pursuant to this Grant
Agreement and, pursuant to Florida law, shall be entitled to recover its costs and attorney’s fees incurred in securing relief under this Section 6.
Additionally, if the Company is investigating an alleged breach or threat of breach of any restrictive covenant in this Section 6 by the Grantee,
the Company may restrict any shares hereunder from being sold or transferred until it has completed its investigation without any resulting
liability to Grantee, and will remove such restriction placed on such shares only upon its determination in good faith that Grantee is not in
violation of such restrictive covenant(s) or has agreed otherwise in writing with Grantee.
SECTION 7. MISCELLANEOUS PROVISIONS

(a)

Acknowledgements. The Grantee hereby acknowledges that he or she has read and understands the terms of the Plan and this
Agreement, and agrees to be bound by their respective terms and conditions. The Grantee acknowledges that there may be tax consequences
upon the vesting of the Restricted Stock Units or the transfer of Shares paid to the Grantee under this Agreement and that the Grantee should
consult an independent tax advisor.
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(b)

Tax Withholding. Pursuant to Article 20 of the Plan, the Company shall have the power and right to deduct or withhold an amount
sufficient to satisfy any federal, state and local taxes (including the Grantee’s FICA taxes) required by law to be withheld with respect to this
Restricted Stock Units. The Company may condition the delivery of Shares upon the Grantee’s satisfaction of such withholding obligations.
The Grantee may elect to satisfy all or part of such withholding requirement by tendering previously-owned Shares or by having the Company
withhold Shares having a Fair Market Value equal to the minimum statutory withholding (based on minimum statutory withholding rates for
federal, state and local tax purposes, as applicable, including the Grantee’s FICA taxes) that could be imposed on the transaction, and, to the
extent the Company so permits, amounts in excess of the minimum statutory withholding to the extent it would not result in additional
accounting expense. Such election shall be irrevocable, made in writing and signed by the Grantee, and shall be subject to any restrictions or
limitations that the Company, in its sole discretion, deems appropriate.

(c)

Ratification of Actions. By accepting this Agreement, the Grantee and each person claiming under or through the Grantee shall be
conclusively deemed to have indicated the Grantee’s acceptance and ratification of, and consent to, any action taken under the Plan or this
Agreement and Notice of Restricted Stock Grant by the Company, the Board or the Committee.

(d)

Notice. Any notice required by the terms of this Agreement shall be given in writing and shall be deemed
effective upon personal delivery or upon deposit with the United States Postal Service, by registered or certified mail, with postage and fees
prepaid. Notice shall be addressed to the Chief Legal Officer of the Company at its principal executive office and to the Grantee at the address
that he or she most recently provided in writing to the Company.

(e)

Choice of Law. This Agreement and the Notice of Restricted Stock Unit Grant shall be governed by, and construed in accordance with,
the laws of Florida, without regard to any conflicts of law or choice of law rule or principle that might otherwise cause the Plan, this Agreement
or the Notice of Restricted Stock Grant to be governed by or construed in accordance with the substantive law of another jurisdiction.

(f) Arbitration. Subject to Article 3 of the Plan, any dispute or claim arising out of or relating to the Plan, this Agreement or the Notice of

Restricted Stock Unit Grant shall be settled by binding arbitration before a single arbitrator in Jacksonville, Florida and in accordance with the
Commercial Arbitration Rules of the American Arbitration Association. The arbitrator shall decide any issues submitted in accordance with the
provisions and commercial purposes of the Plan, this Agreement and the Notice of Restricted Stock Unit Grant, provided that all substantive
questions of law shall be determined in accordance with the state and Federal laws applicable in Florida, without regard to internal principles
relating to conflict of laws.

(g)

Modification or Amendment. This Agreement may only be modified or amended by written agreement executed by the parties hereto;
provided, however, that the adjustments permitted pursuant to Section 4.3 of the Plan may be made without such written agreement.

(h)

Severability. In the event any provision of this Agreement shall be held illegal or invalid for any reason, the illegality or invalidity shall
not affect the remaining provisions of this Agreement, and this Agreement shall be construed and enforced as if such illegal or invalid provision
had not been included.

(i) References to Plan. All references to the Plan (or to a Section or Article of the Plan) shall be deemed references to the Plan (or the
Section or Article) as may be amended from time to time.

(j) Section 409A Compliance. To the extent applicable, it is intended that the Plan and this Agreement comply with the requirements of
Code Section 409A and any related regulations or other guidance promulgated with respect
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to such Section by the U.S. Department of the Treasury or the Internal Revenue Service and the Plan and the Agreement shall be interpreted
accordingly.
SECTION 8: NATURE OF GRANT; NO ENTITLEMENT; NO CLAIM FOR COMPENSATION.
The Grantee, in accepting the grant of Restricted Stock Units, represents and acknowledges the following:
(a)
The Plan is established voluntarily by the Company, it is discretionary in nature and may be modified, amended, suspended or
terminated by the Company at any time.
(b)
The grant of the Restricted Stock Units is voluntary and occasional and does not create any contractual or other right to receive
future grants of awards, or benefits in lieu of awards, even if awards have been granted repeatedly in the past.
(c)

All decisions with respect to future grants, if any, will be at the sole discretion of the Committee.

(d)
Any Shares acquired under the Plan are extraordinary items that are outside the scope of the Grantee’s service as a director and are
not part of the Grantee's normal or expected compensation for any purpose, including, but not limited to, calculating any end of service
payments, long-service awards, pension or retirement or welfare benefits or similar payments.
(e)

Any Shares subject to the Restricted Stock Units are not intended to replace any pension rights or compensation.

(f)
The grant of the Restricted Stock Units will not be interpreted to form an employment contract or relationship with the Company
and, furthermore, the grant of the Restricted Stock Units will not be interpreted to form an employment contract with the Grantee’s employer or
any affiliate or Subsidiary.
(g)
The future value of the underlying Shares is unknown and cannot be predicted with certainty. If the Grantee vests in the Restricted
Stock Units, the value of any acquired Shares may increase or decrease. The Grantee understands that the Companies are not responsible for
any foreign exchange fluctuation between the United States Dollar and the Grantee’s local currency that may affect the value of the underlying
Shares.
(h)
In consideration of the grant of the Restricted Stock Units, no claim or entitlement to compensation or damages shall arise from
forfeiture of the Restricted Stock Units or diminution in value of the Restricted Stock Units or any of the Shares issuable under the Restricted
Stock Units from termination of the Grantee’s service as a director, and the Grantee irrevocably releases the Company and its affiliates and
Subsidiaries, as applicable, from any such claim that may arise; if, notwithstanding the foregoing, any such claim is found by a court of
competent jurisdiction to have arisen, then, by accepting this Agreement, the Grantee shall be deemed to have irrevocably waived the Grantee’s
entitlement to pursue such claim.
SECTION 9: DATA PRIVACY.
a.
The Grantee hereby explicitly and unambiguously consents to the collection, use and transfer, in electronic or other form, of the
Grantee's personal data as described in this Agreement by and among, as applicable, the Company, Subsidiaries and affiliates for the exclusive
purpose of implementing, administering and managing the Grantee’s participation in the Plan.
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b. The Grantee understands that the Company and its Subsidiaries and affiliates, as applicable, hold certain personal information about the
Grantee including, but not limited to, the Grantee's name, home address, telephone number and e-mail address, date of birth, social insurance
number or other identification number, salary, nationality, any shares of stock or directorships held in the Company and its affiliates, details of
all options, restricted stock awards or units, performance units or any other entitlement to shares of stock awarded, canceled, exercised, vested,
unvested or outstanding in the Grantee's favor, for the purpose of implementing, administering and managing the Plan (the “Data”).
c. The Grantee understands that the Data may be transferred to the Company, any Subsidiary, an affiliate and any third parties assisting in the
implementation, administration and management of the Plan, including without limitation a stock plan administrator for on-line administration
of the Plan, that these recipients may be located in the Grantee's country, or elsewhere, and that the recipient’s country may have different data
privacy laws and protections than the Grantee's country. The Grantee understands that the Grantee may request a list with the names and
addresses of any potential recipients of the Data by contacting the Grantee's local human resources representative. The Grantee authorizes the
recipients to receive, possess, use, retain and transfer the Data, in electronic or other form, for the purposes of implementing, administering and
managing the Grantee's participation in the Plan, including any requisite transfer of such Data as may be required to a broker or other third
party. The Grantee understands that the Data will be held only as long as is necessary to implement, administer and manage the Grantee's
participation in the Plan. The Grantee understands that Grantee may, at any time, view the Data, request additional information about the
storage and processing of the Data, require any necessary amendments to the Data or refuse or withdraw the consents herein, in any case
without cost, by contacting in writing the Grantee's local human resources representative. The Grantee understands, however, that refusing or
withdrawing the Grantee's consent may affect the Grantee's ability to participate in the Plan. For more information on the consequences of
refusal to consent or withdrawal of consent, the Grantee understands that the Grantee may contact the Company’s Corporate Secretary.
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EXHIBIT A
Vesting and Restrictions
This grant is subject to a Time-Based Restriction, as described below (the “Period of Restriction”).
Time-Based Restrictions
In order for any Restricted Stock Units to vest, the grantee must continuously serve as a director or the Company from the Grant Date
through each corresponding Grant Date anniversary, as indicated in the chart below.
Anniversary Date

% of Restricted Stock Units Granted

st

One-third

nd

2 Grant Date anniversary

One-third

3rd Grant Date anniversary

One-third

1 Grant Date anniversary

The percentage of the Number of Restricted Stock Units Granted indicated next to each Anniversary Date shall vest on such indicated
anniversary date (such three-year vesting schedule referred to as the “Time-Based Restrictions”).
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EXHIBIT 10.46
FIDELITY NATIONAL INFORMATION SERVICES, INC.
Notice of Performance Stock Unit Grant
You (the “Grantee”) have been granted the following award of performance stock units (the “Performance Stock Units”) denominated
in shares of Fidelity National Information Services, Inc. (the “Company”), par value $0.01 per share (the “Shares”), pursuant to the Fidelity
National Information Services, Inc. Amended and Restated 2008 Omnibus Incentive Plan, as amended and restated (the “Plan”):
Grantee:

«Name»

Number of Performance Stock Units Granted:

«Shares»

Grant Date:

«Date»

Vesting and Period of Restriction:

See Exhibit A

Measurement Periods:

See Exhibit A

See the Performance Stock Unit Award Agreement and Plan Prospectus for the specific provisions related to this Notice of
Performance Stock Unit Grant and important information concerning this award.
This document is intended as a summary of your individual Performance Stock Unit award. If there are any discrepancies between this
summary and the provisions of the Performance Stock Unit Award Agreement, Plan Document and Plan Prospectus, the provisions of
those documents will prevail.
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FIDELITY NATIONAL INFORMATION SERVICES, INC.
AMENDED AND RESTATED
2008 OMNIBUS INCENTIVE PLAN
Performance Stock Unit Award Agreement
Section 1.

GRANT OF PERFORMANCE STOCK UNITS

Performance Stock Unit. On the terms and conditions set forth in the Notice of Performance Stock Unit Grant and this Performance
Stock Unit Agreement (the “Agreement”), Fidelity National Information Services, Inc. (the “Company”) grants to the Grantee on the Grant
Date the Performance Stock Units set forth in the Notice of Performance Stock Unit Grant (the “Grant”) and the Grantee, by acceptance hereof
agrees to the terms and conditions of the Agreement.

(a)

Plan and Defined Terms. The Performance Stock Units are granted pursuant to the Plan. All terms, provisions, and conditions

applicable to the Performance Stock Units set forth in the Plan and not set forth herein are hereby incorporated by reference herein. To the
extent any provision hereof is inconsistent with a provision of the Fidelity National Information Services, Inc. Amended and Restated 2008
Omnibus Incentive Plan, as amended and restated (the “Plan”), the provisions of the Plan will govern. All capitalized terms that are used in the
Notice of Performance Stock Unit Grant or this Agreement and not otherwise defined therein or herein shall have the meanings ascribed to
them in the Plan.
Section 2.

(a)

FORFEITURE; TRANSFER RESTRICTIONS; AND CHANGE IN CONTROL

Forfeiture. The Performance Stock Units shall be subject to forfeiture until the Performance Stock Units vest in accordance with Exhibit

A, except as otherwise stated herein or in an employment agreement between the Company and Grantee. Except in the case of death or
Disability, if the Grantee’s employment with the Company, or any of its affiliates or its Subsidiaries terminates for any reason then all unvested
Performance Stock Units shall be immediately forfeited, provided that;
(i) If the Grantee’s employment or service terminates due to death or Disability, then all such unvested Performance Stock Units
outstanding as of the date of termination shall vest as of the date of termination and become free of any forfeiture and transfer restrictions
described in the Agreement;
(ii) If after the Measurement Period End Date of a Measurement Period the Company terminates the Grantee’s employment or service
not for Cause or if the Grantee terminates employment or service due to Good Reason, then all such unvested Performance Stock Units
outstanding that are earned for that Measurement Period shall vest as of the corresponding Grant Date anniversary in accordance with Exhibit
A.
(iii) The term “Disability” shall have the meaning ascribed to such term in the Grantee’s employment
agreement with the Company, or any affiliate or Subsidiary. If the Grantee’s employment agreement does not define the term “Disability,” or if
the Grantee has not entered into an employment agreement with the Company, or any affiliate or Subsidiary, the term “Disability” shall mean
the Grantee’s entitlement to long-term disability benefits pursuant to the long-term disability plan maintained by the Company or in which the
Company’s employees participate;
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(iv) “Good Reason” termination shall apply in this Agreement only if the Grantee has an employment agreement with the Company,
or affiliate or any Subsidiary with an applicable Good Reason provision and shall have the meaning ascribed to that term in such employment
agreement.
(v) Notwithstanding any provision of Section 2 of this Agreement, if any provision in Section 2 conflicts with an employment
agreement by and between Grantee and the Company, affiliate or Subsidiary which is currently in effect, such conflicting provisions of that
Grantee’s employment agreement shall supersede any such conflicting provisions in Section 2 of this Agreement to the extent they are more
favorable to Grantee. To the extent an acceleration of vesting and lapse of the Period of Restriction is triggered in accordance with the terms of
an employment agreement upon the Grantee’s termination of employment, then for any outstanding Performance Stock Units pursuant to this
Agreement as of the date of the Grantee’s termination of employment, the number of outstanding Performance Stock Units Eligible to be
Earned for a Measurement Period as of the date of the Grantee’s termination of employment will have the Performance Achiever modifier
applied at Target as defined in Exhibit A unless the Grantee’s date of termination of employment occurs after a Measurement Period End Date,
in which case the outstanding Performance Stock Units Eligible to be Earned for that Measurement Period will have the modifier applied in
accordance with Exhibit A and will vest on the corresponding Grant Date Anniversary of such Measurement Period.

(b)

Transfer Restrictions. During the Period of Restriction, the Performance Stock Units may not be sold, assigned, pledged, exchanged,

hypothecated or otherwise transferred, encumbered or disposed of to the extent such Performance Stock Units are subject to a Period of
Restriction. Grantee may also be subject to the Company’s hedging and pledging policy. For designated executive officers, the policy prohibits
(i) directly or indirectly engaging in hedging or monetization transactions with the Performance Stock Units and Company stock; (ii) engaging
in short sale transactions with the Performance Stock Units and Company stock and; (iii) pledging the Performance Stock Units and Company
stock as collateral for a loan, including through the use of traditional margin accounts with a broker. For all other Grantees, the policy prohibits
(i) directly or indirectly engaging in hedging or monetization transactions with the Performance Stock Units and Company stock and (ii)
engaging in short sale transactions with the Performance Stock Units and Company stock.

(c)

Lapse of Restrictions. The Period of Restriction shall lapse as to the Performance Stock Units in accordance with the Notice of

Performance Stock Unit Grant. For avoidance of doubt, once Performance Stock Units vest, the Period of Restriction lapses as to those units.
Subject to the terms of the Plan and Sections 2(d) and 6(b) hereof, upon lapse of the Period of Restriction, the Grantee shall own the Shares that
are subject to this Agreement free of all restrictions otherwise imposed by this Agreement.

(d)

Holding Requirement Following Period of Restriction. If and when the Grantee is an Officer (as defined in Rule 16a-1(f) of the

Exchange Act or appointed by the Board of Directors of the Company), the Grantee may not sell, assign, pledge, exchange, hypothecate or
otherwise transfer, encumber or dispose of fifty percent (50%) of any Shares paid to the Grantee as-of the Payment Date pursuant to Section 3
(net of any shares required to be sold, withheld or otherwise to satisfy tax withholding pursuant to Section 7(b)), until such time as the officer’s
total equity holdings satisfy the equity ownership guidelines adopted by the Compensation Committee of the Company’s Board
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of Directors (the “Committee”); provided, however, that this Section 2(d) shall not prohibit the Grantee from exchanging or otherwise
disposing of Shares in connection with a Change in Control or other transaction in which Shares held by other Company shareholders are
required to be exchanged or otherwise disposed.

(e)

Change in Control. If a Change in Control (as defined in the Plan) occurs prior to the Measurement Period Start Date of a Measurement

Period, then the Performance Stock Units eligible to be earned for that Measurement Period will vest at Target. If a Change in Control occurs
on or after the Measurement Period Start Date of a Measurement Period and prior to the corresponding Measurement Period End Date reflected
in Exhibit A, then the Measurement Period End Date for that Measurement Period will become the date of the Change in Control and the TimeBased restrictions will immediately lapse. The Performance Stock Units eligible to be earned for that Measurement Period will vest in the
amount of the Performance Stock Units eligible to be earned for that Measurement Period multiplied by the greater modifier amount in Exhibit
A of 1) Target or 2) the actual Performance Achievement modifier of that Measurement Period.
Section 3.

PAYMENT OF PERFORMANCE STOCK UNITS

As soon as practicable (and in no case more than 30 days) after a Performance Stock Unit becomes vested (the “Payment Date”), the
Company will pay the vested Performance Stock Units by delivering to Grantee a number of Shares equal to the number of Performance Stock
Units that vested less any required tax withholding per Section 7(b).
Section 4.

TRADING STOCK AND SHAREHOLDER RIGHTS

(a)
Grantee is subject to insider trading liability if Grantee is aware of material, nonpublic information when making a purchase or sale
of Company stock. In addition, if Grantee is an Officer (as defined in Rule 16a-1(f) of the Exchange Act or appointed as such by the Board of
Governors of the Company), or someone designated as an “insider” by the Company, Grantee is subject to blackout restrictions that prevent the
sale of Company stock during certain time periods referred to as the “blackout period.” The recurring “blackout period” begins at the end of
each calendar quarter and ends two (2) trading days following the Company’s earnings release.
(b) Prior to the Payment Date, the Grantee shall not have any rights as a shareholder of the Company in connection with these Performance
Stock Units and the Grantee’s interest in the Performance Stock Units shall make the Grantee only a general, unsecured creditor of the
Company, unless and until the Shares are distributed to the Grantee. Following deliver of Shares upon the Payment Date, the Grantee shall have
all rights as a shareholder with respect to such Shares.
SECTION 5: DIVIDEND EQUIVALENTS
(a)
Any dividend equivalents earned with respect to Performance Stock Units which remain subject to a Period of Restriction shall not
be paid to the Grantee but shall be held by the Company;
(b)

Such held dividend equivalents shall be subject to the same Period of Restriction as the Shares to which they relate;
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(c)
Any dividend equivalents held pursuant to this Section 5 which are attributable to Performance Stock Units which vest pursuant to
this Agreement shall be paid to the Grantee within 30 days of the applicable vesting date; and
(d)
Dividend equivalents attributable to Performance Stock Units forfeited pursuant to Section 2 of this Agreement shall be forfeited to
the Company on the date such Shares are forfeited.
Section 6.

GRANTEE OBLIGATIONS

In consideration for the benefits provided herein, Grantee agrees to abide by the following terms:
(a) Confidential Information. Grantee has occupied a position of trust and confidence and has had access to substantial information about
Company and its affiliates and Subsidiaries, and their operations, that is confidential or not generally known in the industry including, without
limitation, information that relates to purchasing, sales, customers, marketing, and the financial positions and financing arrangements of
Company and its affiliates and subsidiaries. Grantee agrees that all such information is proprietary or confidential, or constitutes trade secrets
and is the sole property of Company and/or its affiliates and Subsidiaries, as the case may be. Grantee will keep confidential and, outside the
scope of Grantee’s duties and responsibilities with Company and its affiliates and Subsidiaries, will not reproduce, copy or disclose to any other
person or firm, any such information or any documents or information relating to Company's or its affiliates' methods, processes, customers,
accounts, analyses, systems, charts, programs, procedures, correspondence or records, or any other documents used or owned by Company or
any of its affiliates, nor will Employee advise, discuss with or in any way assist any other person, firm or entity in obtaining or learning about
any of the items described in this section. Accordingly, at all times before and after the termination of Grantee’s employment, for any reason,
Grantee will not disclose, or permit or encourage anyone else to disclose, any such information, nor will Grantee use any such information,
either alone or with others, outside the scope of Grantee's duties and responsibilities with Company and its affiliates.
(b) Noncompetition. Grantee acknowledges that he/she has acquired substantial knowledge and confidential information concerning the
business of Company and its affiliates as a result of his/her employment. Grantee further acknowledges that the scope of business in which
Company and its affiliates and Subsidiaries are engaged as of the Grant Date is international and very competitive. Competition by Grantee in
that business after the termination of Grantee’s employment, for any reason, could severely injure Company and its affiliates and Subsidiaries.
In this Section:
(i) "Competitive Business" shall mean any firm or business that directly competes with any business unit of the Company or its affiliates or
Subsidiaries in which Grantee has worked during the two-year period prior to termination of his/her employment;
(ii) "Restricted Territory" shall mean any country or other geographic scope in which Company or its affiliates or Subsidiaries conducted
business in the twelve months prior to the termination of Grantee’s employment in relation to which Grantee had material responsibilities;
(iii) "Customer" shall mean any business or person for which Company or its affiliates or Subsidiaries provided products or services during
the twelve months prior to the termination of Grantee’s employment; and
(iv)
"Prospective Customer" shall mean any business or person from which Company or its affiliates or Subsidiaries actively solicited
business within the twelve (12) months prior to the termination of Grantee’s employment.

Page 5

During Grantee’s employment and for a period of one year after the termination of Grantee’s employment, for any reason, Grantee
agrees that, in the Restricted Territory, Grantee will not, directly or indirectly; (i) become an employee, consultant, advisor, principal, partner or
substantial shareholder of any Competitive Business; (ii) become an employee, consultant, advisor, principal, partner or substantial shareholder
of any Customer or Prospective Customer; or (iii) solicit or accept any business that directly competes with the Company, its affiliates or
Subsidiaries in their principal products and services from any Customer or Prospective Customer. In addition, for a period of twelve (12)
months after the termination of Grantee’s employment, Grantee agrees not to, directly or indirectly, on behalf of Grantee or any Competitive
Business, hire or solicit for employment, partnership or engagement as an independent contractor any person who was an employee of
Company or any affiliate or Subsidiary during the period of twelve (12) months prior to any such improper solicitation, hire or engagement.
(c) Grantee expressly acknowledges and agrees with the reasonableness of the terms in this Section 6 and agrees not to contest these terms in
a court of competent jurisdiction on such grounds. Grantee agrees that the Company's remedy at law for a breach of these covenants may be
inadequate and that for a breach of these covenants the Company, in addition to other remedies provided for by law, may be entitled to an
injunction, restraining order or other equitable relief prohibiting Grantee from committing or continuing to commit any such breach. If a court
of competent jurisdiction determines that any of these restrictions are overbroad, Grantee and Company agree to modification of the affected
restriction(s) to permit enforcement to the maximum extent allowed by law.
(d) No provision of Section 6 shall apply to restrict Grantee’s conduct, or trigger any reimbursement obligations under this Agreement, in any
jurisdiction where such provision is, on its face, unenforceable and/or void as against public policy, unless the provision may be construed,
amended, reformed or equitably modified to be enforceable and compliant with public policy, in which case, the provision will apply as
construed, amended, reformed or equitably modified.
(e) Grantee also recognizes and acknowledges that the value of the Grant he/she is receiving under this Grant Agreement represents a portion
of Grantee’s value to the Company such that if Grantee breaches the restrictive covenant by working for or with a competitor, thereby
transferring such value to the competitor, the value of the Grant represents a reasonable measure of a portion of the monetary damages for such
breach. Thus, in the event of a breach by Grantee of any restriction contained in Section 6, such breach shall be considered a material breach of
the terms of the Amended and Restated 2008 Omnibus Incentive Plan, and any other program, plan or arrangement by which Grantee receives
equity in the Company. Therefore, besides prospective injunctive relief, if Grantee breaches any restrictive covenant contained in Section 6, the
Company shall also be entitled to revoke any portion of the Grant for which the restrictions have not lapsed and recover any shares (or the gross
value of any shares) delivered or deliverable to Grantee pursuant to this Grant Agreement and, pursuant to Florida law, shall be entitled to
recover its costs and attorney’s fees incurred in securing relief under this Section 6. Additionally, if the Company is investigating an

alleged breach or threat of breach of any restrictive covenant in this Section 6 by the Grantee, the Company may restrict any shares
hereunder from being sold or transferred until it has completed its investigation without any resulting liability to Grantee, and will
remove such restriction placed on such shares only upon its determination in good faith that Grantee is not in violation of such
restrictive covenant(s) or has agreed otherwise in writing with Grantee.
SECTION 7. MISCELLANEOUS PROVISIONS
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(a)
Acknowledgements. The Grantee hereby acknowledges that he or she has read and understands the terms of the Plan and this
Agreement, and agrees to be bound by their respective terms and conditions. The Grantee acknowledges that there may be tax consequences
upon the vesting of the Performance Stock Units or the transfer of Shares paid to the Grantee under this Agreement and that the Grantee should
consult an independent tax advisor.
(b)
Tax Withholding. Pursuant to Article 20 of the Plan, the Company shall have the power and right to deduct or withhold an amount
sufficient to satisfy any federal, state and local taxes (including the Grantee’s FICA taxes) required by law to be withheld with respect to this
Performance Stock Units. The Company may condition the delivery of Shares upon the Grantee’s satisfaction of such withholding obligations.
The Grantee may elect to satisfy all or part of such withholding requirement by tendering previously-owned Shares or by having the Company
withhold Shares having a Fair Market Value equal to the minimum statutory withholding (based on minimum statutory withholding rates for
federal, state and local tax purposes, as applicable, including the Grantee’s FICA taxes) that could be imposed on the transaction, and, to the
extent the Company so permits, amounts in excess of the minimum statutory withholding to the extent it would not result in additional
accounting expense. Such election shall be irrevocable, made in writing and signed by the Grantee, and shall be subject to any restrictions or
limitations that the Company, in its sole discretion, deems appropriate.
(c)
Ratification of Actions. By accepting this Agreement, the Grantee and each person claiming under or through the Grantee shall be
conclusively deemed to have indicated the Grantee’s acceptance and ratification of, and consent to, any action taken under the Plan or this
Agreement and Notice of Restricted Stock Grant by the Company, the Board or the Committee.
(d)
Notice. Any notice required by the terms of this Agreement shall be given in writing and shall be deemed effective upon personal
delivery or upon deposit with the United States Postal Service, by registered or certified mail, with postage and fees prepaid. Notice shall be
addressed to the General Counsel of the Company at its principal executive office and to the Grantee at the address that he or she most recently
provided in writing to the Company.
(e)
Choice of Law. This Agreement and the Notice of Performance Stock Unit Grant shall be governed by, and construed in
accordance with, the laws of Florida, without regard to any conflicts of law or choice of law rule or principle that might otherwise cause the
Plan, this Agreement or the Notice of Restricted Stock Grant to be governed by or construed in accordance with the substantive law of another
jurisdiction.
(f)
Arbitration. Subject to Article 3 of the Plan, any dispute or claim arising out of or relating to the Plan, this Agreement or the Notice
of Performance Stock Unit Grant shall be settled by binding arbitration before a single arbitrator in Jacksonville, Florida and in accordance with
the Commercial Arbitration Rules of the American Arbitration Association. The arbitrator shall decide any issues submitted in accordance with
the provisions and commercial purposes of the Plan, this Agreement and the Notice of Performance Stock Unit Grant, provided that all
substantive questions of law shall be determined in accordance with the state and Federal laws applicable in Florida, without regard to internal
principles relating to conflict of laws.
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(g)
Modification or Amendment. This Agreement may only be modified or amended by written agreement executed by the parties
hereto; provided, however, that the adjustments permitted pursuant to Section 4.3 of the Plan may be made without such written agreement.
(h)
Severability. In the event any provision of this Agreement shall be held illegal or invalid for any reason, the illegality or invalidity
shall not affect the remaining provisions of this Agreement, and this Agreement shall be construed and enforced as if such illegal or invalid
provision had not been included.
(i)
References to Plan. All references to the Plan (or to a Section or Article of the Plan) shall be deemed references to the Plan (or the
Section or Article) as may be amended from time to time.
(j)
Section 409A Compliance. To the extent applicable, it is intended that the Plan and this Agreement comply with the requirements
of Code Section 409A and any related regulations or other guidance promulgated with respect to such Section by the U.S. Department of the
Treasury or the Internal Revenue Service and the Plan and the Agreement shall be interpreted accordingly.
SECTION 8: NATURE OF GRANT; NO ENTITLEMENT; NO CLAIM FOR COMPENSATION.
The Grantee, in accepting the grant of Performance Stock Units, represents and acknowledges the following:
(a)
The Plan is established voluntarily by the Company, it is discretionary in nature and may be modified, amended, suspended or
terminated by the Company at any time.
(b)
The grant of the Performance Stock Units is voluntary and occasional and does not create any contractual or other right to receive
future grants of awards, or benefits in lieu of awards, even if awards have been granted repeatedly in the past.
(c)

All decisions with respect to future grants, if any, will be at the sole discretion of the Committee.

(d)
Any Shares acquired under the Plan are extraordinary items that are outside the scope of the Grantee’s employment agreement (if
any) and are not part of the Grantee's normal or expected compensation or salary for any purpose, including, but not limited to, calculating any
severance, resignation, termination, redundancy, end of service payments, bonuses, long-service awards, pension or retirement or welfare
benefits or similar payments.
(e)

Any Shares subject to the Performance Stock Units are not intended to replace any pension rights or compensation.

(f)
The Grantee has not been induced to participate in the Plan by any expectation of employment or continued employment with the
Company or any of its Subsidiaries.
(g)
In the event that the Grantee's employer is not the Company, the grant of the Performance Stock Units will not be interpreted to form
an employment contract or relationship with the Company and, furthermore, the grant of the Performance Stock Units will not be interpreted to
form an employment contract with the Grantee’s employer or any affiliate or Subsidiary.
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(h)
The future value of the underlying Shares is unknown and cannot be predicted with certainty. If the Grantee vests in the
Performance Stock Units, the value of any acquired Shares may increase or decrease. The Grantee understands that the Companies are not
responsible for any foreign exchange fluctuation between the United States Dollar and the Grantee’s local currency that may affect the value of
the underlying Shares.
(i)
In consideration of the grant of the Performance Stock Units, no claim or entitlement to compensation or damages shall arise from
forfeiture of the Performance Stock Units or diminution in value of the Performance Stock Units or any of the Shares issuable under the
Performance Stock Units from termination of the Grantee’s employment by the Company or his or her employer, as applicable (and for any
reason whatsoever and whether or not in breach of contract or local labor laws) or notice to terminate employment having been given by the
Grantee or the Grantee's employer, and the Grantee irrevocably releases his or her employer, the Company and its affiliates and Subsidiaries, as
applicable, from any such claim that may arise; if, notwithstanding the foregoing, any such claim is found by a court of competent jurisdiction
to have arisen, then, by accepting this Agreement, the Grantee shall be deemed to have irrevocably waived the Grantee’s entitlement to pursue
such claim.
SECTION 9: DATA PRIVACY.
a.
The Grantee hereby explicitly and unambiguously consents to the collection, use and transfer, in electronic or other form, of the
Grantee's personal data as described in this Agreement by and among, as applicable, the Grantee's employer, the Company, Subsidiaries and
affiliates for the exclusive purpose of implementing, administering and managing the Grantee’s participation in the Plan.
b.
The Grantee understands that the Grantee's employer, the Company and its Subsidiaries and affiliates, as applicable, hold certain
personal information about the Grantee regarding the Grantee's employment, the nature and amount of the Grantee's compensation and the fact
and conditions of the Grantee's participation in the Plan, including, but not limited to, the Grantee's name, home address, telephone number and
e-mail address, date of birth, social insurance number or other identification number, salary, nationality, job title, any shares of stock or
directorships held in the Company and its affiliates, details of all options, restricted stock awards or units, performance units or any other
entitlement to shares of stock awarded, canceled, exercised, vested, unvested or outstanding in the Grantee's favor, for the purpose of
implementing, administering and managing the Plan (the “Data”).
c.
The Grantee understands that the Data may be transferred to the Company, any Subsidiary, an affiliate and any third parties assisting
in the implementation, administration and management of the Plan, including without limitation a stock plan administrator for on-line
administration of the Plan, that these recipients may be located in the Grantee's country, or elsewhere, and that the recipient’s country may have
different data privacy laws and protections than the Grantee's country. The Grantee understands that the Grantee may request a list with the
names and addresses of any potential recipients of the Data by contacting the Grantee's local human resources representative. The Grantee
authorizes the recipients to receive, possess, use, retain and transfer the Data, in electronic or other form, for the purposes of implementing,
administering and managing the Grantee's participation in the Plan, including any requisite transfer of such Data as may be required to a broker
or other third party. The Grantee understands that the Data will be held only as long as is necessary to implement, administer and manage the
Grantee's participation in the Plan. The Grantee understands that Grantee may, at any time, view the Data, request additional information
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about the storage and processing of the Data, require any necessary amendments to the Data or refuse or withdraw the consents herein, in any
case without cost, by contacting in writing the Grantee's local human resources representative. The Grantee understands, however, that refusing
or withdrawing the Grantee's consent may affect the Grantee's ability to participate in the Plan. For more information on the consequences of
refusal to consent or withdrawal of consent, the Grantee understands that the Grantee may contact the Grantee's local human resources
representative.
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EXHIBIT A
Vesting and Restrictions
The Performance Stock Units are subject to both a Performance Restriction and a Time-Based Restriction, as described below
(collectively, the “Period of Restriction”).
Performance Restriction
1.

MEASUREMENT PERIODS

Subject to the terms and conditions hereof and of the Plan, the Grant is subject to three separate measurement periods that each begin on
January 1st and each end on the last New York Stock Exchange (NYSE) trading date in December of calendar years 2019, 2020 and 2021
respectively (the “Measurement Periods”).
Measurement Periods Measurement Period Start Measurement Period End
Date
Date

Performance Stock Units Eligible to be Earned:

Period 1

January 1, 2019

Last NYSE trading day of
calendar year 2019

One-third of the Performance Stock Units granted

Period 2

January 1, 2020

Last NYSE trading day of
calendar year 2020

One-third of the Performance Stock Units granted

Period 3

January 1, 2021

Last NYSE trading day of
calendar year 2021

One-third of the Performance Stock Units granted

2.

PEER GROUP

For all Measurement Periods subject to this Grant, the peer group consists of the shares of the companies that are included in the S&P
500 index (the “Index”) at the Measurement Period Start Date of Period 1. If the shares of a company are removed from the Index due to
bankruptcy or Insolvency during a Measurement Period, the shares of that company will not be removed from the peer group. If the shares of a
company in the peer group are removed from the Index due to merger, acquisition or other corporate action during a Measurement Period, the
shares of the company removed from the Index will be removed from the peer group for a Measurement Period only where the date of removal
from the Index occurs prior to the Measurement Period End Date of a Measurement Period.
3.

PERFORMANCE GOALS

The amount of Performance Stock Units subject to each Measurement Period that will be earned are conditioned on the satisfaction of
the performance goals set forth below during each Measurement Period, which have been established by the Compensation Committee of the
Board of Directors of the Company (the “Committee”).
(a)
After the end of each Measurement Period, the Company will determine (and the Committee will certify) the achievement as a
percentage of the TSR (as defined below) of the Shares of the Company and the TSR of each company in the Peer Group.
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(b)
After the end of each Measurement Period, the Company will determine (and the Committee will certify) the percentile of the TSR
percentage as defined in Section 3(d) of the Shares of the Company relative against the TSR of the shares of each company in the Peer Group
(the “Relative TSR Percentile Rank”).
(c)
After the end of each Measurement Period, the total units earned for a Measurement Period, if any, are adjusted by applying a
modifier to the Performance Stock Units eligible to be earned for a Measurement Period based on the Company’s Relative TSR Percentile Rank
for the Measurement Period. If the Company’s Relative TSR Percentile Rank is at the 50th percentile of the Peer Group (the “Target”), the
modifier will be 100%. If the Company's Relative TSR Percentile Rank is at or above the 75th percentile of S&P 500 companies (the
“Maximum”), the modifier will be 150%. If the Company's Relative TSR Percentile Rank is below the 25th percentile (the “Threshold”), the
modifier will be 0%. If the Relative TSR Percentile Rank is between the 25th and 75th percentiles, the modifier will be determined by
interpolation. For the avoidance of doubt, the maximum amount of the Performance Stock Units eligible to be earned for each Measurement
Period may not exceed 150% of the Performance Stock Units Eligible to be Earned for each Measurement Period.
Performance Achievement:
Relative TSR
Percentile Rank:
Modifier:

Below Threshold

Threshold

Target

Maximum

<25th percentile
of S&P 500

=24th percentile of S&P
500

=50th percentile of S&P
500

≥75th Percentile
of S&P500

0%

50%

100%

150%

(d)
The calculation of TSR for a Measurement Period is the average daily closing price per share for the last twenty (20) trading days of
the Measurement Period (the “Ending Stock Price”) minus the average daily closing price per share for the last twenty (20) trading days
immediately preceding the Measurement Period Start Date (the “Beginning Stock Price”), plus Reinvested Dividends, with the resulting
amount divided by the Beginning Stock Price. “Reinvested Dividends” will be calculated by multiplying (i) the aggregate number of shares
(including fractional shares) that could have been purchased during the Measurement Period had each cash dividend paid on a single share
during that period been immediately reinvested in additional shares (or fractional shares) at the closing selling price per share on the applicable
dividend payment date by (ii) the average daily closing price per share calculated for the entire duration of the Measurement Period. Each of the
foregoing amounts will be equitably adjusted for stock splits, stock dividends, recapitalizations and other similar events affecting Shares of the
Company and the shares of the companies in the Peer Group. For companies in the Peer Group that are not on a calendar fiscal year, TSR will
be measured consistent with the Company’s calendar fiscal year. For the avoidance of doubt, the TSR formula is:
TSR = (Ending Stock Price – Beginning Stock Price) + Reinvested Dividends
Beginning Stock Price
(e)
Any Performance Stock Units that fail to be earned in a Measurement Period based on the Company’s Relative TSR Percentage
Rank achievement for a Measurement Period shall be immediately forfeited to the Company.
Time-Based Restrictions
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For any earned Performance Stock Units to vest of a Measurement Period, the grantee must remain continuously employed by the
Company from the Grant Date through the Grant Date anniversary that corresponds to the Measurement Period (the “Time-Based
Restrictions”), as indicated in the chart below:

Measurement Period / Anniversary Date
Period 1 / 1st Grant Date anniversary
Period 2 / 2nd Grant Date anniversary
Period 3 / 3rd Grant Date anniversary
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EXHIBIT 10.47
FIDELITY NATIONAL INFORMATION SERVICES, INC.
Notice of Restricted Stock Unit Grant to Director
You (the “Grantee”) have been granted the following award of restricted stock units (the “Restricted Stock Units”) denominated in
shares of Fidelity National Information Services, Inc. (the “Company”), par value $0.01 per share (the “Shares”), pursuant to the Fidelity
National Information Services, Inc. Amended and Restated 2008 Omnibus Incentive Plan, as amended and restated (the “Plan”):
Grantee:

#ParticipantName#

Number of Restricted Stock Units Granted:

#QuantityGranted#

Grant Date:

#GrantDate#

Vesting Schedule:

One-hundred percent vests on the 1st Grant Date Anniversary

See the Restricted Stock Unit Award Agreement and Plan Prospectus for the specific provisions related to this Notice of Restricted
Stock Unit Grant and important information concerning this award.

This document is intended as a summary of your individual restricted stock unit award. If there are any discrepancies between this
summary and the provisions of the Restricted Stock Unit Award Agreement, Plan Document and Plan Prospectus, the provisions of
those documents will prevail.
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FIDELITY NATIONAL INFORMATION SERVICES, INC.
AMENDED AND RESTATED
2008 OMNIBUS INCENTIVE PLAN
Restricted Stock Unit Award Agreement
SECTION 1. GRANT OF RESTRICTED STOCK UNITS
(a)
Restricted Stock Unit. On the terms and conditions set forth in the Notice of Restricted Stock Unit Grant and this Restricted Stock
Unit Agreement (the “Agreement”), Fidelity National Information Services, Inc. (the “Company”) grants to the Grantee on the Grant Date the
Restricted Stock Units set forth in the Notice of Restricted Stock Unit Grant (the “Grant”), and the Grantee, by acceptance hereof agrees to the
terms and conditions of the Agreement.
(b)
Plan and Defined Terms. The Restricted Stock Units are granted pursuant to the Plan. All terms, provisions, and conditions
applicable to the Restricted Stock Units set forth in the Plan and not set forth herein are hereby incorporated by reference herein. To the extent
any provision hereof is inconsistent with a provision of the Fidelity National Information Services, Inc. Amended and Restated 2008 Omnibus
Incentive Plan, as amended and restated (the “Plan”), the provisions of the Plan will govern. All capitalized terms that are used in the Notice of
Restricted Stock Unit Grant or this Agreement and not otherwise defined therein or herein shall have the meanings ascribed to them in the Plan.
Section 1.

FORFEITURE AND TRANSFER RESTRICTIONS

(a) Forfeiture. The Restricted Stock Units shall be subject to forfeiture until the Restricted Stock Units vest in accordance with Exhibit A,
except as otherwise stated. If the Grantee’s service as a director of the Company terminates for any reason then all unvested Restricted Stock
Units shall be forfeited unless otherwise provided by the Compensation Committee of the Company, provided that; if the Grantee’s service
terminates due to death, then all such unvested Restricted Stock Units outstanding as of the date of termination shall vest as of the date of
termination and become free of any forfeiture and transfer restrictions described in the Agreement.
(b)
Transfer Restrictions. During the Period of Restriction, the Restricted Stock Units may not be sold, assigned, pledged, exchanged,
hypothecated or otherwise transferred, encumbered or disposed of to the extent such Restricted Stock Units are subject to a Period of
Restriction. Grantee is also subject to the Company’s hedging and pledging policy. For directors, the policy prohibits (i) directly or indirectly
engaging in hedging or monetization transactions with the Restricted Stock Units and Company stock; (ii) engaging in short sale transactions
with the Restricted Stock Units and Company stock and; (iii) pledging the Restricted Stock Units and Company stock as collateral for a loan,
including through the use of traditional margin accounts with a broker.
(c) Lapse of Restrictions. The Period of Restriction shall lapse as to the Restricted Stock Units in accordance with the Notice of Restricted
Stock Unit Grant. For avoidance of doubt, once Restricted Stock Units vest, the Period of Restriction lapses as to those units. Subject to the
terms of the Plan and Sections 2(d) and 6(b) hereof, upon lapse of the Period of Restriction, the Grantee shall own the Shares that are subject to
this Agreement free of all restrictions otherwise imposed by this Agreement.
(d) Change in Control. If a Change in Control (as defined in the Plan) occurs, then the Period of Restriction shall immediately lapse and all
outstanding Restricted Stock Units granted pursuant to this Agreement shall immediately vest; provided, however, that the Committee may
instead provide that the outstanding Restricted Stock Units shall be automatically cashed out upon a Change in Control.
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SECTION 3: PAYMENT OF RESTRICTED STOCK UNITS
As soon as practicable (and in no case more than 30 days) after a Restricted Stock Unit becomes vested (the “Payment Date”), the
Company will pay the vested Restricted Stock Units by delivering to Grantee a number of Shares equal to the number of Restricted Stock Units
that vested less any required tax withholding per Section 7(b).
SECTION 4: TRADING STOCK AND SHAREHOLDER RIGHTS
(a) Grantee is subject to the Company’s Insider Trading Policy and insider trading liability if Grantee is aware of material, nonpublic
information when making a purchase or sale of Company stock. In addition, Grantee is subject to blackout restrictions that prevent the
sale of Company stock during certain time periods referred to as the “blackout period.” The recurring “blackout period” begins at the
end of each calendar quarter and ends two (2) trading days following the Company’s earnings release.
(b) Prior to the Payment Date, the Grantee shall not have any rights as a shareholder of the Company in connection with these Restricted
Stock Units and the Grantee’s interest in the Restricted Stock Units shall make the Grantee only a general, unsecured creditor of the
Company, unless and until the Shares are distributed to the Grantee. Following delivery of Shares upon the Payment Date, the Grantee
shall have all rights as a shareholder with respect to such Shares.

SECTION 5: DIVIDEND EQUIVALENTS

(a)

Any dividend equivalents earned with respect to Restricted Stock Units which remain subject to a Period of Restriction shall not be
paid to the Grantee but shall be held by the Company.

(b)

Such held dividend equivalents shall be subject to the same Period of Restriction as the Shares to which they relate.

(c)

Any dividend equivalents held pursuant to this Section 5 which are attributable to Restricted Stock Units which vest pursuant to this
Agreement shall be paid to the Grantee within 30 days of the applicable vesting date.

(d)

Dividend equivalents attributable to Restricted Stock Units forfeited pursuant to Section 2 of this Agreement shall be forfeited to the
Company on the date such Shares are forfeited.

SECTION 6: GRANTEE OBLIGATIONS
In consideration for the benefits provided herein, Grantee agrees to abide by the following terms:
(a)
Confidential Information. Grantee has occupied a position of trust and confidence and has had access
to substantial information about Company and its affiliates and Subsidiaries, and their operations, that is confidential or not generally known in
the industry including, without limitation, information that relates to purchasing, sales, customers, marketing, strategic plan, and the financial
positions and financing arrangements of Company and its affiliates and subsidiaries. Grantee agrees that all such information is proprietary or
confidential, or constitutes trade secrets and is the sole property of Company and/or its affiliates and Subsidiaries, as the case may be. Grantee
will keep confidential and, outside the scope of Grantee’s duties and responsibilities with Company and its affiliates and Subsidiaries, will not
reproduce, copy or disclose to any other person or firm, any such information or any documents or information relating to Company's or its
affiliates' methods, processes, customers, accounts, analyses,
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systems, charts, programs, procedures, correspondence or records, or any other documents used or owned by Company or any of its affiliates,
nor will Grantee advise, discuss with or in any way assist any other person, firm or entity in obtaining or learning about any of the items
described in this section. Accordingly, at all times before and after the termination of Grantee’s service as a director, for any reason, Grantee
will not disclose, or permit or encourage anyone else to disclose, any such information, nor will Grantee use any such information, either alone
or with others, outside the scope of Grantee's duties and responsibilities with Company and its affiliates. This provision shall not diminish in
any respect, the director’s fiduciary duty to the Company.
(b)

Non-solicitation.

During Grantee’s service as a director and for a period of one year after the termination of Grantee’s service as a director, for any
reason, Grantee agrees not to, directly or indirectly, on behalf of Grantee or any third-party or business, hire or solicit for employment,
partnership or engagement as an independent contractor any person who was an employee of Company or any affiliate or Subsidiary during the
period of twelve (12) months prior to any such improper solicitation, hire or engagement.
(c) Grantee expressly acknowledges and agrees with the reasonableness of the terms in this Section 6 and agrees not to contest these terms in
a court of competent jurisdiction on such grounds. Grantee agrees that the Company's remedy at law for a breach of these covenants may be
inadequate and that for a breach of these covenants the Company, in addition to other remedies provided for by law, may be entitled to an
injunction, restraining order or other equitable relief prohibiting Grantee from committing or continuing to commit any such breach. If a court
of competent jurisdiction determines that any of these restrictions are overbroad, Grantee and Company agree to modification of the affected
restriction(s) to permit enforcement to the maximum extent allowed by law.
(d) No provision of Section 6 shall apply to restrict Grantee’s conduct, or trigger any reimbursement obligations under this Agreement, in any
jurisdiction where such provision is, on its face, unenforceable and/or void as against public policy, unless the provision may be construed,
amended, reformed or equitably modified to be enforceable and compliant with public policy, in which case, the provision will apply as
construed, amended, reformed or equitably modified.
(e) Grantee also recognizes and acknowledges that the value of the Grant he/she is receiving under this Grant Agreement represents a portion
of Grantee’s value to the Company such that if Grantee breaches this restrictive covenant, the value of the Grant represents a reasonable
measure of a portion of the monetary damages for such breach. Thus, in the event of a breach by Grantee of any restriction contained in Section
6, such breach shall be considered a material breach of the terms of the Amended and Restated 2008 Omnibus Incentive Plan, and any other
program, plan or arrangement by which Grantee receives equity in the Company. Therefore, besides prospective injunctive relief, if Grantee
breaches any restrictive covenant contained in Section 6, the Company shall also be entitled to revoke any portion of the Grant for which the
restrictions have not lapsed and recover any shares (or the gross value of any shares) delivered or deliverable to Grantee pursuant to this Grant
Agreement and, pursuant to Florida law, shall be entitled to recover its costs and attorney’s fees incurred in securing relief under this Section 6.
Additionally, if the Company is investigating an alleged breach or threat of breach of any restrictive covenant in this Section 6 by the Grantee,
the Company may restrict any shares hereunder from being sold or transferred until it has completed its investigation without any resulting
liability to Grantee, and will remove such restriction placed on such shares only upon its determination in good faith that Grantee is not in
violation of such restrictive covenant(s) or has agreed otherwise in writing with Grantee.
SECTION 7. MISCELLANEOUS PROVISIONS

(a)

Acknowledgements. The Grantee hereby acknowledges that he or she has read and understands the terms of the Plan and this
Agreement, and agrees to be bound by their respective terms and conditions. The Grantee acknowledges that there may be tax consequences
upon the vesting of the Restricted Stock Units or the transfer of Shares paid to the Grantee under this Agreement and that the Grantee should
consult an independent tax advisor.
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(b)

Tax Withholding. Pursuant to Article 20 of the Plan, the Company shall have the power and right to deduct or withhold an amount
sufficient to satisfy any federal, state and local taxes (including the Grantee’s FICA taxes) required by law to be withheld with respect to this
Restricted Stock Units. The Company may condition the delivery of Shares upon the Grantee’s satisfaction of such withholding obligations.
The Grantee may elect to satisfy all or part of such withholding requirement by tendering previously-owned Shares or by having the Company
withhold Shares having a Fair Market Value equal to the minimum statutory withholding (based on minimum statutory withholding rates for
federal, state and local tax purposes, as applicable, including the Grantee’s FICA taxes) that could be imposed on the transaction, and, to the
extent the Company so permits, amounts in excess of the minimum statutory withholding to the extent it would not result in additional
accounting expense. Such election shall be irrevocable, made in writing and signed by the Grantee, and shall be subject to any restrictions or
limitations that the Company, in its sole discretion, deems appropriate.

(c)

Ratification of Actions. By accepting this Agreement, the Grantee and each person claiming under or through the Grantee shall be
conclusively deemed to have indicated the Grantee’s acceptance and ratification of, and consent to, any action taken under the Plan or this
Agreement and Notice of Restricted Stock Grant by the Company, the Board or the Committee.

(d)

Notice. Any notice required by the terms of this Agreement shall be given in writing and shall be deemed
effective upon personal delivery or upon deposit with the United States Postal Service, by registered or certified mail, with postage and fees
prepaid. Notice shall be addressed to the Chief Legal Officer of the Company at its principal executive office and to the Grantee at the address
that he or she most recently provided in writing to the Company.

(e)

Choice of Law. This Agreement and the Notice of Restricted Stock Unit Grant shall be governed by, and construed in accordance with,
the laws of Florida, without regard to any conflicts of law or choice of law rule or principle that might otherwise cause the Plan, this Agreement
or the Notice of Restricted Stock Grant to be governed by or construed in accordance with the substantive law of another jurisdiction.

(f) Arbitration. Subject to Article 3 of the Plan, any dispute or claim arising out of or relating to the Plan, this Agreement or the Notice of

Restricted Stock Unit Grant shall be settled by binding arbitration before a single arbitrator in Jacksonville, Florida and in accordance with the
Commercial Arbitration Rules of the American Arbitration Association. The arbitrator shall decide any issues submitted in accordance with the
provisions and commercial purposes of the Plan, this Agreement and the Notice of Restricted Stock Unit Grant, provided that all substantive
questions of law shall be determined in accordance with the state and Federal laws applicable in Florida, without regard to internal principles
relating to conflict of laws.

(g)

Modification or Amendment. This Agreement may only be modified or amended by written agreement executed by the parties hereto;
provided, however, that the adjustments permitted pursuant to Section 4.3 of the Plan may be made without such written agreement.

(h)

Severability. In the event any provision of this Agreement shall be held illegal or invalid for any reason, the illegality or invalidity shall
not affect the remaining provisions of this Agreement, and this Agreement shall be construed and enforced as if such illegal or invalid provision
had not been included.

(i) References to Plan. All references to the Plan (or to a Section or Article of the Plan) shall be deemed references to the Plan (or the
Section or Article) as may be amended from time to time.

(j) Section 409A Compliance. To the extent applicable, it is intended that the Plan and this Agreement comply with the requirements of
Code Section 409A and any related regulations or other guidance promulgated with respect
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to such Section by the U.S. Department of the Treasury or the Internal Revenue Service and the Plan and the Agreement shall be interpreted
accordingly.
SECTION 8: NATURE OF GRANT; NO ENTITLEMENT; NO CLAIM FOR COMPENSATION.
The Grantee, in accepting the grant of Restricted Stock Units, represents and acknowledges the following:
(a)
The Plan is established voluntarily by the Company, it is discretionary in nature and may be modified, amended, suspended or
terminated by the Company at any time.
(b)
The grant of the Restricted Stock Units is voluntary and occasional and does not create any contractual or other right to receive
future grants of awards, or benefits in lieu of awards, even if awards have been granted repeatedly in the past.
(c)

All decisions with respect to future grants, if any, will be at the sole discretion of the Committee.

(d)
Any Shares acquired under the Plan are extraordinary items that are outside the scope of the Grantee’s service as a director and are
not part of the Grantee's normal or expected compensation for any purpose, including, but not limited to, calculating any end of service
payments, long-service awards, pension or retirement or welfare benefits or similar payments.
(e)

Any Shares subject to the Restricted Stock Units are not intended to replace any pension rights or compensation.

(f)
The grant of the Restricted Stock Units will not be interpreted to form an employment contract or relationship with the Company
and, furthermore, the grant of the Restricted Stock Units will not be interpreted to form an employment contract with the Grantee’s employer or
any affiliate or Subsidiary.
(g)
The future value of the underlying Shares is unknown and cannot be predicted with certainty. If the Grantee vests in the Restricted
Stock Units, the value of any acquired Shares may increase or decrease. The Grantee understands that the Companies are not responsible for
any foreign exchange fluctuation between the United States Dollar and the Grantee’s local currency that may affect the value of the underlying
Shares.
(h)
In consideration of the grant of the Restricted Stock Units, no claim or entitlement to compensation or damages shall arise from
forfeiture of the Restricted Stock Units or diminution in value of the Restricted Stock Units or any of the Shares issuable under the Restricted
Stock Units from termination of the Grantee’s service as a director, and the Grantee irrevocably releases the Company and its affiliates and
Subsidiaries, as applicable, from any such claim that may arise; if, notwithstanding the foregoing, any such claim is found by a court of
competent jurisdiction to have arisen, then, by accepting this Agreement, the Grantee shall be deemed to have irrevocably waived the Grantee’s
entitlement to pursue such claim.
SECTION 9: DATA PRIVACY.
a.
The Grantee hereby explicitly and unambiguously consents to the collection, use and transfer, in electronic or other form, of the
Grantee's personal data as described in this Agreement by and among, as applicable, the Company, Subsidiaries and affiliates for the exclusive
purpose of implementing, administering and managing the Grantee’s participation in the Plan.
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b. The Grantee understands that the Company and its Subsidiaries and affiliates, as applicable, hold certain personal information about the
Grantee including, but not limited to, the Grantee's name, home address, telephone number and e-mail address, date of birth, social insurance
number or other identification number, salary, nationality, any shares of stock or directorships held in the Company and its affiliates, details of
all options, restricted stock awards or units, performance units or any other entitlement to shares of stock awarded, canceled, exercised, vested,
unvested or outstanding in the Grantee's favor, for the purpose of implementing, administering and managing the Plan (the “Data”).
c. The Grantee understands that the Data may be transferred to the Company, any Subsidiary, an affiliate and any third parties assisting in the
implementation, administration and management of the Plan, including without limitation a stock plan administrator for on-line administration
of the Plan, that these recipients may be located in the Grantee's country, or elsewhere, and that the recipient’s country may have different data
privacy laws and protections than the Grantee's country. The Grantee understands that the Grantee may request a list with the names and
addresses of any potential recipients of the Data by contacting the Grantee's local human resources representative. The Grantee authorizes the
recipients to receive, possess, use, retain and transfer the Data, in electronic or other form, for the purposes of implementing, administering and
managing the Grantee's participation in the Plan, including any requisite transfer of such Data as may be required to a broker or other third
party. The Grantee understands that the Data will be held only as long as is necessary to implement, administer and manage the Grantee's
participation in the Plan. The Grantee understands that Grantee may, at any time, view the Data, request additional information about the
storage and processing of the Data, require any necessary amendments to the Data or refuse or withdraw the consents herein, in any case
without cost, by contacting in writing the Grantee's local human resources representative. The Grantee understands, however, that refusing or
withdrawing the Grantee's consent may affect the Grantee's ability to participate in the Plan. For more information on the consequences of
refusal to consent or withdrawal of consent, the Grantee understands that the Grantee may contact the Company’s Corporate Secretary.
EXHIBIT A
Vesting and Restrictions
This grant is subject to a Time-Based Restriction, as described below (the “Period of Restriction”).
Time-Based Restrictions
In order for any Restricted Stock Units to vest, the grantee must continuously serve as a director of the Company from the Grant Date
through the Grant Date anniversary, as indicated in the chart below.
Anniversary Date
st

1 Grant Date anniversary

% of Restricted Stock Units Granted
100%

The percentage of the Number of Restricted Stock Units Granted indicated next to the Anniversary Date shall vest on such indicated
anniversary date (such vesting schedule referred to as the “Time-Based Restrictions”).
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EXHIBIT 10.48
FIDELITY NATIONAL INFORMATION SERVICES, INC.
Notice of Performance Stock Unit Grant
You (the “Grantee”) have been granted the following award of performance stock units (the “Performance Stock Units”) denominated
in shares of Fidelity National Information Services, Inc. (the “Company”), par value $0.01 per share (the “Shares”), pursuant to the Fidelity
National Information Services, Inc. 2008 Omnibus Incentive Plan, as amended and restated effective May 30, 2018 (the “Plan”):
Grantee:

«Name»

Number of Performance Stock Units Granted:

«Shares»

Grant Date:

«Date»

Vesting and Period of Restriction:

See Exhibit A

Measurement Periods:

See Exhibit A

See the Performance Stock Unit Award Agreement and Plan Prospectus for the specific provisions related to this Notice of
Performance Stock Unit Grant and important information concerning this award.
This page is intended as a summary of your individual Performance Stock Unit award. If there are any discrepancies between this
summary page and the provisions of the Performance Stock Unit Award Agreement, Plan Document and Plan Prospectus, the
provisions of those documents will prevail.
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FIDELITY NATIONAL INFORMATION SERVICES, INC.
AMENDED AND RESTATED
2008 OMNIBUS INCENTIVE PLAN
Performance Stock Unit Award Agreement
Section 1.

GRANT OF PERFORMANCE STOCK UNITS

Performance Stock Unit. On the terms and conditions set forth in the Notice of Performance Stock Unit Grant and this Performance
Stock Unit Agreement (the “Agreement”), Fidelity National Information Services, Inc. (the “Company”) grants to the Grantee on the Grant
Date the Performance Stock Units set forth in the Notice of Performance Stock Unit Grant (the “PSU Grant”) and the Grantee, by acceptance
hereof agrees to the terms and conditions of the Agreement.

(a)

Plan and Defined Terms. The Performance Stock Units are granted pursuant to the Plan. All terms, provisions, and conditions

applicable to the Performance Stock Units set forth in the Plan and not set forth herein are hereby incorporated by reference herein. To the
extent any provision hereof is inconsistent with a provision of the Fidelity National Information Services, Inc. 2008 Omnibus Incentive Plan, as
amended and restated effective May 30, 2018 (the “Plan”), the provisions of the Plan will govern. All capitalized terms that are used in the
Notice of Performance Stock Unit Grant or this Agreement and not otherwise defined therein or herein shall have the meanings ascribed to
them in the Plan.
(i) Cost Savings: The total sum of all incremental annualized expense savings realized by the Company as a result of the acquisition
of Worldpay, Inc. (“Worldpay”) as calculated by the Company, certified by an independent third party and approved by the Compensation
Committee of the Company’s Board of Directors (the “Committee”).
(ii)
Cumulative Performance Goals: The range of cumulative performance goals for each Performance Measure based on
“Threshold”, “Target”, “200% Hurdle” and “Maximum” goals for each Performance Measure, in each case, as set forth on Exhibit A.
(iii) Cumulative Percentage Earned: The portion of the PSU Grant that has vested and is earned based on the achievement of each
Cumulative Performance Goal in accordance with the Performance Restriction set forth on Exhibit A.
(iv) Final Measurement Date: Quarter ended September 30, 2022, or earlier if the Committee determines that the “Maximum”
Cumulative Performance Goal for each Performance Measure has been achieved.
(v)
Qualified Termination Reason: Occurs when the Grantee’s employment or service terminates due to death, Disability (as
defined in Section 2 below), or if the Company terminates the Grantee’s employment or service not for Cause or if applicable, if the Grantee
terminates employment or service due to Good Reason (as defined in Section 2 below).
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(vi)

Measurement Date: The PSU Grant is subject to three separate measurement dates that occur on June 30, 2020, June 30, 2021

and September 30, 2022 and are collectively known as “Measurement Dates”.
(vii) Performance Period: The period beginning on April 1, 2019 and ending on the sooner of (i) September 30, 2022, or (ii) the date
the Committee determines that the “Maximum” Cumulative Performance Goal for each Performance Measure has been achieved.
(viii) Performance Measures: The performance metrics used to determine the vesting of this PSU Grant are “Cost Savings” and
“Revenue Generation”; separately each performance metric is referred to as a “Performance Measure”, with each Performance Measure
measured independently and used to determine the vesting of fifty percent (50%) of the PSU Grant.
(ix) Revenue Generation: The total sum of all non-organic incremental annualized revenue realized by the Company as a result of
the acquisition of Worldpay as calculated by the Company, certified by an independent third party and approved by the Committee.
Section 2.

(a)

FORFEITURE; TRANSFER RESTRICTIONS; AND CHANGE IN CONTROL

Forfeiture. The Performance Stock Units shall be subject to forfeiture until the Performance Stock Units vest in accordance with Exhibit

A. Except as set forth in this Section 2, for any Performance Stock Units to vest, the Grantee must remain continuously employed by the
Company from the Grant Date through the corresponding Measurement Date that gave rise to the earned Performance Stock Units. If the
Grantee’s employment with the Company, or any of its affiliates or its Subsidiaries, terminates for any reason, then all unvested Performance
Stock Units shall be immediately forfeited, provided that, if after the first Measurement Date (June 30, 2020), but prior to the Final
Measurement Date, the Grantee’s employment or service terminates due to a Qualified Termination Reason, then, subject to the Grantee’s
continued compliance with all obligations set forth in Section 6 below, the Grantee shall continue to participate in this Plan in accordance with
the following:

(1) If the sum of the Cumulative Percentage Earned is below the 100% “Target” Cumulative Performance Goal, then the Grantee’s
Number of Performance Stock Units Granted eligible for payment, cumulatively, shall be reduced, pro-rata, to reflect the quotient
of the number of days employed during the Performance Period between the Grant Date and the termination date of the Grantee
relative to the number of days between the Grant Date and September 30, 2022 (“Reduced PSU Grant Quantity”). This Reduced
PSU Grant Quantity shall continue to be eligible to vest during the Performance Period (to the extent such amount was not
previously vested at the time of the Qualified Termination Reason) in accordance with the Performance Restrictions set forth on
Exhibit A, up to a maximum Cumulative Percentage Earned at the “Target” Cumulative Performance Goal of 100%.

(2) If the sum of the Cumulative Percentage Earned is at or above the 100% “Target” Cumulative Performance Goal as of the
termination date, Grantee shall receive the full “Target” amount after the results from the next Measurement Date are certified by
the Committee, unless already received, and any amount over the “Target” earned as of the next quarterly certification by the
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independent third party after the termination of Grantee shall be paid to Grantee on an interpolated basis upon further approval of
the Committee at the next Measurement Date, but nothing herein shall prohibit the Committee in its sole discretion from awarding
a different amount based upon the facts and circumstances in that instance.
For the avoidance of doubt, in no case will the Payment Date for a terminated Grantee occur sooner than the results at the next
scheduled Measurement Date are certified by the Committee, and the corresponding vested Shares are delivered to Grantees that
remain employed by the Company.
(i)
The term “Disability” shall have the meaning ascribed to such term in the Grantee’s employment
agreement with the Company, or any affiliate or Subsidiary. If the Grantee’s employment agreement does not define the term “Disability,” or if
the Grantee has not entered into an employment agreement with the Company, or any affiliate or Subsidiary, the term “Disability” shall mean
the Grantee’s entitlement to long-term disability benefits pursuant to the long-term disability plan maintained by the Company or in which the
Company’s employees participate;
(ii)
“Good Reason” termination shall apply in this Agreement only if the Grantee has an employment agreement with the
Company, or affiliate or any Subsidiary with an applicable Good Reason provision and shall have the meaning ascribed to that term in such
employment agreement.
(iii)
For purposes of this Agreement, the term “Cause” shall mean (A) persistent failure to perform duties consistent with a
commercially reasonable standard of care (B) willful neglect of duties (C) conviction of, or pleading guilty or nolo contendere to, criminal or
other illegal activities involving dishonesty or moral turpitude, (D) commission of an act of fraud or an omission constituting fraud; (E)
material breach of this Agreement, including without limitation, of a breach of Section 6 of this Agreement (F) material breach of Company’s
business policies, accounting practices, codes of conduct or standards of ethics; or (G) failure to materially cooperate with or impeding an
investigation authorized by the Board.
(iv)
Notwithstanding any provision of Section 2 of this Agreement, if any provision in Section 2 conflicts with an employment
agreement by and between Grantee and the Company, affiliate or Subsidiary which is currently in effect, such conflicting provisions of this
Agreement shall supersede any such conflicting provisions in an employment agreement by and between Grantee and the Company, affiliate or
Subsidiary.

(b)

Transfer Restrictions. During the Period of Restriction, the Performance Stock Units may not be sold, assigned, pledged, exchanged,

hypothecated or otherwise transferred, encumbered or disposed of to the extent such Performance Stock Units are subject to a Period of
Restriction. Grantee may also be subject to the Company’s hedging and pledging policy. For designated executive officers, the policy prohibits
(i) directly or indirectly engaging in hedging or monetization transactions with the Performance Stock Units and Company stock; (ii) engaging
in short sale transactions with the Performance Stock Units and Company stock and; (iii) pledging the Performance Stock Units and Company
stock as collateral for a loan, including through the use of traditional margin accounts with a broker. For all other Grantees, the policy prohibits
(i) directly or indirectly engaging in hedging or monetization transactions with the Performance Stock Units and Company stock and (ii)
engaging in short sale transactions with the Performance Stock Units and Company stock.
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(c)

Lapse of Restrictions. The Period of Restriction shall lapse as to the Performance Stock Units in accordance with the Notice of

Performance Stock Unit Grant. For avoidance of doubt, once Performance Stock Units vest, the Period of Restriction lapses as to those units.
Subject to the terms of the Plan and Sections 2(d) and 6(b) hereof, upon lapse of the Period of Restriction, the Grantee shall own the Shares that
are subject to this Agreement free of all restrictions otherwise imposed by this Agreement.

(d)

Holding Requirement Following Period of Restriction. If and when the Grantee is an Officer (as defined in Rule 16a-1(f) of the

Exchange Act or appointed by the Board of Directors of the Company), the Grantee may not sell, assign, pledge, exchange, hypothecate or
otherwise transfer, encumber or dispose of fifty percent (50%) of any Shares paid to the Grantee as-of the Payment Date pursuant to Section 3
(net of any shares required to be sold, withheld or otherwise to satisfy tax withholding pursuant to Section 7(b)), until such time as the officer’s
total equity holdings satisfy the equity ownership guidelines adopted by the Committee; provided, however, that this Section 2(d) shall not
prohibit the Grantee from exchanging or otherwise disposing of Shares in connection with a Change in Control or other transaction in which
Shares held by other Company shareholders are required to be exchanged or otherwise disposed.

(e)

Change in Control. If a Change in Control (as defined in the Plan) occurs prior to the end of the Performance Period, then the unvested

portion of the PSU Grant at the time of the Change in Control will be deemed earned and will vest at the “Maximum” Cumulative Performance
Goal for each Performance Measure as set forth on Exhibit A, subject to the terms of Section 2.
Section 3.

PAYMENT OF PERFORMANCE STOCK UNITS

As soon as practicable (and in no case more than 30 days) after the vesting of a Performance Stock Unit has been approved by the
Committee (which will be certified by an independent third party) (the “Payment Date”), the Company will pay the vested Performance Stock
Units by delivering to Grantee a number of Shares equal to the number of Performance Stock Units that vested less any required tax
withholding per Section 7(b).
Section 4.

TRADING STOCK AND SHAREHOLDER RIGHTS

(a)
Grantee is subject to insider trading liability if Grantee is aware of material, nonpublic information when making a purchase or sale
of Company stock. In addition, if Grantee is an Officer (as defined in Rule 16a-1(f) of the Exchange Act or appointed as such by the Board of
Governors of the Company), or someone designated as an “insider” by the Company, Grantee is subject to blackout restrictions that prevent the
sale of Company stock during certain time periods referred to as the “blackout period.” The recurring “blackout period” begins at the end of
each calendar quarter and ends two (2) trading days following the Company’s earnings release.
(b)
Prior to the Payment Date, the Grantee shall not have any rights as a shareholder of the Company in connection with these
Performance Stock Units and the Grantee’s interest in the Performance Stock Units shall make the Grantee only a general, unsecured creditor of
the Company, unless and until the Shares are distributed to the Grantee. Following deliver of Shares upon the Payment Date, the Grantee shall
have all rights as a shareholder with respect to such Shares.
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SECTION 5. DIVIDEND EQUIVALENTS
(a)
Any dividend equivalents earned with respect to Performance Stock Units which remain subject to a Period of Restriction shall not
be paid to the Grantee but shall be held by the Company;
(b)

Such held dividend equivalents shall be subject to the same Period of Restriction as the Shares to which they relate;

(c)
Any dividend equivalents held pursuant to this Section 5 which are attributable to Performance Stock Units which vest pursuant to
this Agreement shall be paid to the Grantee within 30 days of the applicable vesting date; and
(d)
Dividend equivalents attributable to Performance Stock Units forfeited pursuant to Section 2 of this Agreement shall be forfeited to
the Company on the date such Shares are forfeited.
Section 6.

GRANTEE OBLIGATIONS

In consideration for the benefits provided herein, Grantee agrees to abide by the following terms:
(a)
Confidential Information. Grantee has occupied a position of trust and confidence and has had access to substantial information
about Company and its affiliates and Subsidiaries, and their operations, that is confidential or not generally known in the industry including,
without limitation, information that relates to purchasing, sales, customers, marketing, and the financial positions and financing arrangements
of Company and its affiliates and subsidiaries. Grantee agrees that all such information is proprietary or confidential, or constitutes trade secrets
and is the sole property of Company and/or its affiliates and Subsidiaries, as the case may be. Grantee will keep confidential and, outside the
scope of Grantee’s duties and responsibilities with Company and its affiliates and Subsidiaries, will not reproduce, copy or disclose to any other
person or firm, any such information or any documents or information relating to Company's or its affiliates' methods, processes, customers,
accounts, analyses, systems, charts, programs, procedures, correspondence or records, or any other documents used or owned by Company or
any of its affiliates, nor will Employee advise, discuss with or in any way assist any other person, firm or entity in obtaining or learning about
any of the items described in this section. Accordingly, at all times before and after the termination of Grantee’s employment, for any reason,
Grantee will not disclose, or permit or encourage anyone else to disclose, any such information, nor will Grantee use any such information,
either alone or with others, outside the scope of Grantee's duties and responsibilities with Company and its affiliates.
(b)
Noncompetition. Grantee acknowledges that he/she has acquired substantial knowledge and confidential information concerning
the business of Company and its affiliates as a result of his/her employment. Grantee further acknowledges that the scope of business in which
Company and its affiliates and Subsidiaries are engaged as of the Grant Date is international and very competitive. Competition by Grantee in
that business after the termination of Grantee’s employment, for any reason, could severely injure Company and its affiliates and Subsidiaries.
In this Section:
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(i)
"Competitive Business" shall mean any firm or business that directly competes with any business unit of the Company or its
affiliates or Subsidiaries in which Grantee has worked during the two-year period prior to termination of his/her employment;
(ii)
"Restricted Territory" shall mean any country or other geographic scope in which Company or its affiliates or Subsidiaries
conducted business in the twelve months prior to the termination of Grantee’s employment in relation to which Grantee had material
responsibilities;
(iii)
"Customer" shall mean any business or person for which Company or its affiliates or Subsidiaries provided products or
services during the twelve months prior to the termination of Grantee’s employment; and
(iv)
"Prospective Customer" shall mean any business or person from which Company or its affiliates or Subsidiaries actively
solicited business within the twelve (12) months prior to the termination of Grantee’s employment.
During Grantee’s employment and for a period of one year after the termination of Grantee’s employment, for any reason, Grantee
agrees that, in the Restricted Territory, Grantee will not, directly or indirectly; (i) become an employee, consultant, advisor, principal, partner or
substantial shareholder of any Competitive Business; (ii) become an employee, consultant, advisor, principal, partner or substantial shareholder
of any Customer or Prospective Customer; or (iii) solicit or accept any business that directly competes with the Company, its affiliates or
Subsidiaries in their principal products and services from any Customer or Prospective Customer. In addition, for a period of twelve (12)
months after the termination of Grantee’s employment, Grantee agrees not to, directly or indirectly, on behalf of Grantee or any Competitive
Business, hire or solicit for employment, partnership or engagement as an independent contractor any person who was an employee of
Company or any affiliate or Subsidiary during the period of twelve (12) months prior to any such improper solicitation, hire or engagement.
(c)
Grantee expressly acknowledges and agrees with the reasonableness of the terms in this Section 6 and agrees not to contest these
terms in a court of competent jurisdiction on such grounds. Grantee agrees that the Company's remedy at law for a breach of these covenants
may be inadequate and that for a breach of these covenants the Company, in addition to other remedies provided for by law, may be entitled to
an injunction, restraining order or other equitable relief prohibiting Grantee from committing or continuing to commit any such breach. If a
court of competent jurisdiction determines that any of these restrictions are overbroad, Grantee and Company agree to modification of the
affected restriction(s) to permit enforcement to the maximum extent allowed by law.
(d)
No provision of Section 6 shall apply to restrict Grantee’s conduct, or trigger any reimbursement obligations under this Agreement,
in any jurisdiction where such provision is, on its face, unenforceable and/or void as against public policy, unless the provision may be
construed, amended, reformed or equitably modified to be enforceable and compliant with public policy, in which case, the provision will apply
as construed, amended, reformed or equitably modified.
(e)
Grantee also recognizes and acknowledges that the value of the PSU Grant he/she is receiving under this Agreement represents a
portion of Grantee’s value to the Company such that if Grantee breaches the restrictive covenant by working for or with a competitor, thereby
transferring such value to the competitor, the value of the PSU Grant represents a reasonable measure of a portion of the monetary damages for
such breach. Thus, in the event
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of a breach by Grantee of any restriction contained in Section 6, such breach shall be considered a material breach of the terms of the Plan, and
any other program, plan or arrangement by which Grantee receives equity in the Company. Therefore, besides prospective injunctive relief, if
Grantee breaches any restrictive covenant contained in Section 6, the Company shall also be entitled to revoke any portion of the PSU Grant for
which the restrictions have not lapsed and recover any shares (or the gross value of any shares) delivered or deliverable to Grantee pursuant to
this Agreement and, pursuant to Florida law, shall be entitled to recover its costs and attorney’s fees incurred in securing relief under this
Section 6. Additionally, if the Company is investigating an alleged breach or threat of breach of any restrictive covenant in this Section 6 by the
Grantee, the Company may restrict any shares hereunder from being sold or transferred until it has completed its investigation without any
resulting liability to Grantee, and will remove such restriction placed on such shares only upon its determination in good faith that Grantee is
not in violation of such restrictive covenant(s) or has agreed otherwise in writing with Grantee.
SECTION 7. MISCELLANEOUS PROVISIONS
(a)
Acknowledgements. The Grantee hereby acknowledges that he or she has read and understands the terms of the Plan and this
Agreement, and agrees to be bound by their respective terms and conditions. The Grantee acknowledges that there may be tax consequences
upon the vesting of the Performance Stock Units or the transfer of Shares paid to the Grantee under this Agreement and that the Grantee should
consult an independent tax advisor.
(b)
Tax Withholding. Pursuant to Article 20 of the Plan, the Company shall have the power and right to deduct or withhold an amount
sufficient to satisfy any federal, state and local taxes (including the Grantee’s FICA taxes) required by law to be withheld with respect to this
Performance Stock Units. The Company may condition the delivery of Shares upon the Grantee’s satisfaction of such withholding obligations.
The Grantee may elect to satisfy all or part of such withholding requirement by tendering previously-owned Shares or by having the Company
withhold Shares having a Fair Market Value equal to the minimum statutory withholding (based on minimum statutory withholding rates for
federal, state and local tax purposes, as applicable, including the Grantee’s FICA taxes) that could be imposed on the transaction, and, to the
extent the Company so permits, amounts in excess of the minimum statutory withholding to the extent it would not result in additional
accounting expense. Such election shall be irrevocable, made in writing and signed by the Grantee, and shall be subject to any restrictions or
limitations that the Company, in its sole discretion, deems appropriate.
(c)
Ratification of Actions. By accepting this Agreement, the Grantee and each person claiming under or through the Grantee shall be
conclusively deemed to have indicated the Grantee’s acceptance and ratification of, and consent to, any action taken under the Plan or this
Agreement and Notice of Restricted Stock Grant by the Company, the Board or the Committee.
(d)
Notice. Any notice required by the terms of this Agreement shall be given in writing and shall be deemed effective upon personal
delivery or upon deposit with the United States Postal Service, by registered or certified mail, with postage and fees prepaid. Notice shall be
addressed to the General Counsel of the Company at its principal executive office and to the Grantee at the address that he or she most recently
provided in writing to the Company.
(e)
Choice of Law. This Agreement and the Notice of Performance Stock Unit Grant shall be governed by, and construed in
accordance with, the laws of Florida, without regard to any conflicts of law or choice of law rule or
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principle that might otherwise cause the Plan, this Agreement or the Notice of Restricted Stock Grant to be governed by or construed in
accordance with the substantive law of another jurisdiction.
(f)
Arbitration. Subject to Article 3 of the Plan, any dispute or claim arising out of or relating to the Plan, this Agreement or the Notice
of Performance Stock Unit Grant shall be settled by binding arbitration before a single arbitrator in Jacksonville, Florida and in accordance with
the Commercial Arbitration Rules of the American Arbitration Association. The arbitrator shall decide any issues submitted in accordance with
the provisions and commercial purposes of the Plan, this Agreement and the Notice of Performance Stock Unit Grant, provided that all
substantive questions of law shall be determined in accordance with the state and Federal laws applicable in Florida, without regard to internal
principles relating to conflict of laws.
(g)
Modification or Amendment. This Agreement may only be modified or amended by written agreement executed by the parties
hereto; provided, however, that the adjustments permitted pursuant to Section 4.3 of the Plan may be made without such written agreement.
(h)
Severability. In the event any provision of this Agreement shall be held illegal or invalid for any reason, the illegality or invalidity
shall not affect the remaining provisions of this Agreement, and this Agreement shall be construed and enforced as if such illegal or invalid
provision had not been included.
(i)
References to Plan. All references to the Plan (or to a Section or Article of the Plan) shall be deemed references to the Plan (or the
Section or Article) as may be amended from time to time.
(j)
Section 409A Compliance. To the extent applicable, it is intended that the Plan and this Agreement comply with the requirements
of Code Section 409A and any related regulations or other guidance promulgated with respect to such Section by the U.S. Department of the
Treasury or the Internal Revenue Service and the Plan and the Agreement shall be interpreted accordingly.
SECTION 8. NATURE OF PSU GRANT; NO ENTITLEMENT; NO CLAIM FOR COMPENSATION
The Grantee, in accepting the grant of Performance Stock Units, represents and acknowledges the following:
(a)
The Plan is established voluntarily by the Company, it is discretionary in nature and may be modified, amended, suspended or
terminated by the Company at any time.
(b)
The grant of the Performance Stock Units is voluntary and occasional and does not create any contractual or other right to receive
future grants of awards, or benefits in lieu of awards, even if awards have been granted repeatedly in the past.
(c)

All decisions with respect to future grants, if any, will be at the sole discretion of the Committee.

(d)
Any Shares acquired under the Plan are extraordinary items that are outside the scope of the Grantee’s employment agreement (if
any) and are not part of the Grantee's normal or expected compensation or salary for any purpose, including, but not limited to, calculating any
severance, resignation, termination, redundancy, end of service payments, bonuses, long-service awards, pension or retirement or welfare
benefits or similar payments.
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(e)

Any Shares subject to the Performance Stock Units are not intended to replace any pension rights or compensation.

(f)
The Grantee has not been induced to participate in the Plan by any expectation of employment or continued employment with the
Company or any of its Subsidiaries.
(g)
In the event that the Grantee's employer is not the Company, the grant of the Performance Stock Units will not be interpreted to form
an employment contract or relationship with the Company and, furthermore, the grant of the Performance Stock Units will not be interpreted to
form an employment contract with the Grantee’s employer or any affiliate or Subsidiary.
(h)
The future value of the underlying Shares is unknown and cannot be predicted with certainty. If the Grantee vests in the
Performance Stock Units, the value of any acquired Shares may increase or decrease. The Grantee understands that the Companies are not
responsible for any foreign exchange fluctuation between the United States Dollar and the Grantee’s local currency that may affect the value of
the underlying Shares.
(i)
In consideration of the grant of the Performance Stock Units, no claim or entitlement to compensation or damages shall arise from
forfeiture of the Performance Stock Units or diminution in value of the Performance Stock Units or any of the Shares issuable under the
Performance Stock Units from termination of the Grantee’s employment by the Company or his or her employer, as applicable (and for any
reason whatsoever and whether or not in breach of contract or local labor laws) or notice to terminate employment having been given by the
Grantee or the Grantee's employer, and the Grantee irrevocably releases his or her employer, the Company and its affiliates and Subsidiaries, as
applicable, from any such claim that may arise; if, notwithstanding the foregoing, any such claim is found by a court of competent jurisdiction
to have arisen, then, by accepting this Agreement, the Grantee shall be deemed to have irrevocably waived the Grantee’s entitlement to pursue
such claim.
SECTION 9. DATA PRIVACY
a.
The Grantee hereby explicitly and unambiguously consents to the collection, use and transfer, in electronic or other form, of the
Grantee's personal data as described in this Agreement by and among, as applicable, the Grantee's employer, the Company, Subsidiaries and
affiliates for the exclusive purpose of implementing, administering and managing the Grantee’s participation in the Plan.
b.
The Grantee understands that the Grantee's employer, the Company and its Subsidiaries and affiliates, as applicable, hold certain
personal information about the Grantee regarding the Grantee's employment, the nature and amount of the Grantee's compensation and the fact
and conditions of the Grantee's participation in the Plan, including, but not limited to, the Grantee's name, home address, telephone number and
e-mail address, date of birth, social insurance number or other identification number, salary, nationality, job title, any shares of stock or
directorships held in the Company and its affiliates, details of all options, restricted stock awards or units, performance units or any other
entitlement to shares of stock awarded, canceled, exercised, vested, unvested or outstanding in the Grantee's favor, for the purpose of
implementing, administering and managing the Plan (the “Data”).
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c.
The Grantee understands that the Data may be transferred to the Company, any Subsidiary, an affiliate and any third parties assisting
in the implementation, administration and management of the Plan, including without limitation a stock plan administrator for on-line
administration of the Plan, that these recipients may be located in the Grantee's country, or elsewhere, and that the recipient’s country may have
different data privacy laws and protections than the Grantee's country. The Grantee understands that the Grantee may request a list with the
names and addresses of any potential recipients of the Data by contacting the Grantee's local human resources representative. The Grantee
authorizes the recipients to receive, possess, use, retain and transfer the Data, in electronic or other form, for the purposes of implementing,
administering and managing the Grantee's participation in the Plan, including any requisite transfer of such Data as may be required to a broker
or other third party. The Grantee understands that the Data will be held only as long as is necessary to implement, administer and manage the
Grantee's participation in the Plan. The Grantee understands that Grantee may, at any time, view the Data, request additional information about
the storage and processing of the Data, require any necessary amendments to the Data or refuse or withdraw the consents herein, in any case
without cost, by contacting in writing the Grantee's local human resources representative. The Grantee understands, however, that refusing or
withdrawing the Grantee's consent may affect the Grantee's ability to participate in the Plan. For more information on the consequences of
refusal to consent or withdrawal of consent, the Grantee understands that the Grantee may contact the Grantee's local human resources
representative.
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EXHIBIT A
Vesting and Restrictions
The Performance Stock Units are subject to a Performance Restriction as described below (the “Period of Restriction”).
Performance Restriction
1.

PERFORMANCE GOALS

The amount of Performance Stock Units that may be vested and earned is subject to and conditioned on the satisfaction of the
Performance Measures set forth below during the Performance Period, which have been established by the Committee.
(a)
Fifty percent (50%) of the PSU Grant shall be subject to vesting based on the achievement of Cumulative Performance Goals tied to
the “Cost Savings” Performance Measure and fifty percent (50%) of the PSU Grant shall be subject to vesting based on the achievement of
Cumulative Performance Goals tied to the “Revenue Generation” Performance Measure. Each Performance Measure is measured
independently. The “Threshold” (for accelerated payments only), “Target”, “200% Hurdle”, and “Maximum” Cumulative Performance Goals
for each Performance Measure and the corresponding Cumulative Percentage Earned of the PSU Grant for each Performance Measure is
reflected in the table below. For the avoidance of doubt, the Cumulative Percentage Earned for each Performance Measure can only be earned
once.
After each Measurement Date, including the Final Measurement Date, the Company will determine the Cumulative Percentage Earned
for each Performance Measure from the beginning of the Performance Period through the applicable Measurement Date, which will then be
certified by an independent third party and approved by the Committee. Each Performance Measure and its Cumulative Performance Goal
outcome will earn, without interpolation (except as noted below), the corresponding Cumulative Percentage Earned of the PSU Grant for that
Performance Measure, subject to the following limitations: if (i) one of the Performance Measures has not yet reached its “Target” Cumulative
Performance Goal level by the applicable Measurement Date, or (ii) the Relative TSR Percentile Rank (as described below) of the Shares of the
Company for the Performance Period does not meet or exceed the median TSR of the shares of the companies included in the Peer Group, then,
in each case, the Cumulative Percentage Earned of the PSU Grant for each Performance Measure is capped at 200% for that Measurement Date
(the “Cap”). In order to satisfy the Relative TSR Percentile Rank requirement described above, Cumulative Percentage Earned amounts in
excess of 200% may only be paid on the Final Measurement Date. For the Final Measurement Date measurement only, interpolation will apply
to the Cumulative Percentage Earned of the PSU Grant for each Performance Measure between the “Target” and “Maximum” Cumulative
Performance Goal for each Performance Measure; provided, however no further amounts will be earned for a Performance Measure outcome
below the “Target” Cumulative Performance Goal for that Performance Measure for the Final Measurement Date (i.e., no interpolation between
the “Threshold” and “Target” Cumulative Performance Goals). If prior to the final scheduled Measurement Date, the Compensation Committee
determines that Maximum “Cost Savings” and “Revenue
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Generation” have been attained, and the relative TSR Percentile Rank criteria above has been satisfied for the Performance Period, then the
“Maximum” Cumulative Performance Goal for each Performance Measure will be earned and paid as soon as administratively practical.
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Cumulative Performance
Goal for each
Performance Measure:

Cost Savings:

Below Threshold

Threshold
(applicable for the
first two
Measurement Dates
only)

Target

200% Hurdle

Maximum

<$300 million

$300 million

$400 million

$475 million

≥$550 million

0%

50%

100%

200%

300%

Cumulative Percentage
Earned of the PSU Grant
(subject to the “Cost
Savings” Performance
Measure):
Revenue Generation:

(200% if Cap applies)

<$375 million

$375 million

$500 million

$600 million

≥$700 million

0%

50%

100%

200%

300%

Cumulative Percentage
Earned of the PSU Grant
(subject to the “Revenue
Generation” Performance
Measure):

(200% if Cap applies)

(b)
The Committee has discretion to review and approve all amounts vested and earned. Any Performance Stock Units that fail to be
earned by the end of the Performance Period shall be immediately forfeited to the Company.
(c)

TSR Calculation.

(i) For the Performance Period subject to this PSU Grant, the peer group consists of the shares of the companies that are included in
the S&P 500 index (the “Index”) at the beginning of the Performance Period. If the shares of a company are removed from the Index due to
bankruptcy or Insolvency during the Performance Period, the shares of that company will not be removed from the peer group. If the shares of a
company in the peer group are removed from the Index due to merger, acquisition or other corporate action during the Performance Period, the
shares of the company removed from the Index will be removed from the peer group for the Performance Period only where the date of
removal from the Index occurs prior to the end of the Performance Period.

(ii)

After the Final Measurement Period, the Company will determine (and the Committee will certify) the percentile of the TSR

percentage (as defined below) of the Shares of the Company relative against the TSR of the shares of each company in the Peer Group (the
“Relative TSR Percentile Rank”).

(iii)

The calculation of TSR for the Performance Period is the average daily closing price per share for the last twenty (20) trading

days prior to the Final Measurement Date, (the “Ending Stock Price”) minus the average daily closing price per share for the last twenty (20)
trading days immediately preceding the beginning of the Performance Period (the “Beginning Stock Price”), plus Reinvested Dividends, with
the resulting amount divided by the Beginning Stock Price. “Reinvested Dividends” will be calculated by multiplying (i) the aggregate number
of shares (including fractional shares) that could have been purchased during the Measurement Period had each cash
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dividend paid on a single share during that period been immediately reinvested in additional shares (or fractional shares) at the closing selling
price per share on the applicable dividend payment date by (ii) the average daily closing price per share calculated for the entire duration of the
Performance Period. Each of the foregoing amounts will be equitably adjusted for stock splits, stock dividends, recapitalizations and other
similar events affecting Shares of the Company and the shares of the companies in the Peer Group. For the avoidance of doubt, the TSR
formula is:
TSR = (Ending Stock Price – Beginning Stock Price) + Reinvested Dividends
Beginning Stock Price
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EXHIBIT 10.49
WORLDPAY, INC.
2012 Equity Incentive Plan
NOTICE OF PERFORMANCE SHARE UNIT AWARD
FOR UNITED KINGDOM EMPLOYEES
You ("Participant") have been granted an award ("Award") of Performance Share Units ("PSUs") as set forth below. Each PSU
represents one share of the Company's Class A common stock. The Award is granted under the UK sub-plan to the Worldpay, Inc.
(the "Company") 2012 Equity Incentive Plan (the "Plan") and is subject to the terms and conditions of the Plan, this Notice of
Performance Share Unit Award ("Notice") and the Performance Share Unit Award Agreement (the "Award Agreement" or
"Agreement") attached to this Notice. Unless otherwise defined in this Notice or the Award Agreement, the terms defined in the
Plan shall have the same meanings in this Notice and the Award Agreement. This Notice and Agreement supersedes all prior
agreements on the same subject matter between the Participant, on the one hand, and the Company or any of its Affiliates, on the
other, and all such prior agreements shall be null and void. To the extent that any provision in the Participant's contract of
employment with the Company or its applicable Affiliate (the "Participant's Contract of Employment") shall differ from this
Notice and Agreement the Notice and Agreement shall prevail.
Participant Name:
Participant ID:
Date of Grant:
Grant ID:
Number of PSUs ("Target Award"):
Performance Period:

The three-year period commencing on January 1, 2019 and ending on
December 31, 2021.

Performance Goals:

The Performance Goals are set forth in Exhibit 1 to the Award Agreement.

Vesting Period and Vesting Date:

Subject to the limitations set forth in this Notice, the Plan and the Award
Agreement, the PSUs will vest on the third anniversary of the Date of Grant.

Additional Terms/Acknowledgements: By accepting (whether in writing, electronically or otherwise) this Award, Participant
acknowledges and agrees to the following:
Participant understands that Participant's employment with the Company or any of its Affiliates is for an unspecified duration, can
be terminated in accordance with the terms of the Participant's Contract of Employment at any time, and that nothing in this Notice,
the Award Agreement or the Plan changes the nature of that relationship. Participant acknowledges that the PSUs are subject to
forfeiture until they vest and that vesting is subject to (a) the achievement of the Performance Goals set forth in Exhibit 1 to the
Award Agreement and (b) Participant's continued employment through the third anniversary of the Date of Grant. Participant also
understands that this Award is subject to the terms and conditions of the Award Agreement to which this Notice is attached and the
Plan, both of which are incorporated herein by reference. Participant has read the Award Agreement and the Plan, and agrees to be
bound by the terms of such documents, including the restrictive covenants
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contained therein. By accepting this Award, Participant consents to the electronic delivery as set forth in the Award Agreement and
to participate in the Plan through an on-line or electronic system maintained by the Company or a third party designated by the
Company.
WORLDPAY, INC.
2012 EQUITY INCENTIVE PLAN
PERFORMANCE SHARE UNIT AWARD AGREEMENT
FOR UNITED KINGDOM EMPLOYEES
Pursuant to the Notice of Performance Share Unit Award (the "Notice") and this Performance Share Unit Award Agreement
("Agreement"), Worldpay, Inc. (the "Company") has granted you ("you" or "Participant") an award (the "Award") of
Performance Share Units ("PSUs") under its UK sub-plan to the 2012 Equity Incentive Plan (the "Plan"). The Award is granted to
you effective as of the Date of Grant set forth in the Notice. Capitalized terms not explicitly defined in this Agreement or in the
Notice but defined in the Plan will have the same definitions as in the Plan. The details of your Award, in addition to those set forth
in the Notice and the Plan, are as follows:
1. Grant of Performance Share Units. Pursuant to Section 9 of the Plan, the Company hereby grants to the Participant an Award
for the target number of PSUs set forth in the Notice (the "Target Award"). Each PSU represents the right to receive one share
("Share") of the Company's Class A common stock, subject to the terms and conditions set forth in this Agreement and the Plan.
The number of PSUs that the Participant actually earns for the Performance Period (up to a maximum of 300% of the Target
Award) will be determined by the level of achievement of the Performance Goals in accordance with Exhibit 1 attached hereto.
2. Performance Period. For purposes of this Agreement, the term "Performance Period" shall be the period commencing on
January 1, 2019 and ending on December 31, 2021.
3.

Performance Goals.
3.1
The number of PSUs earned by the Participant for the Performance Period will be determined at the end of the
Performance Period based on the level of achievement of the Performance Goals in accordance with Exhibit 1. All
determinations of whether Performance Goals have been achieved, the number of PSUs earned by the Participant, and all
other matters related to this Agreement shall be made by the Committee in its sole discretion.
3.2
Promptly following completion of the Performance Period, the Committee will review and certify in writing (a)
whether, and to what extent, the Performance Goals for the Performance Period have been achieved, and (b) the number of
PSUs that the Participant shall earn, if any, subject to compliance with the requirements of Section4.

4. Vesting of PSUs. The PSUs are subject to forfeiture until they vest. Except as otherwise provided herein, the PSUs will vest
and become non-forfeitable on the third anniversary of the Grant Date, subject to (a) the achievement of the Performance Goals for
payout set forth in Exhibit 1 attached hereto, and (b) the Participant's Continuous Service Status from the Grant Date through the
third anniversary of the Grant Date. The Participant's Continuous Service Status will end on the Service Termination Date at the
latest, or as otherwise set out in the Plan. The actual number of PSUs that vest and become payable under this Agreement shall be
determined by the Committee based on the level of achievement of the Performance Goals set forth in Exhibit 1 and shall be
rounded down to the nearest whole PSU.
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5.
Payment of PSUs. Subject to the terms and conditions of the Plan and this Agreement and following approval by the
Committee, payment in respect of vested PSUs shall be made in Shares and shall occur as soon as administratively practicable (but
not later than 74 days) after the last day of the performance period. On such date, the Company shall issue and deliver to the
Participant the number of Shares (rounded down to the nearest whole Share) equal to the number of vested PSUs, less any taxes or
other deductions in accordance with Section 12.
6.

Effect of Termination of Employment on PSUs.
6.1 Except as provided in this Section 6 or Section 7 below, if the Participant's Continuous Service Status terminates for
any reason at any time before the PSUs have vested, the PSUs shall be automatically forfeited and cancelled upon such
termination of Continuous Service Status and neither the Company nor any Affiliate shall have any further obligations to
the Participant under this Agreement.
6.2 Death or Disability. Notwithstanding Section 6.1, if the Participant's Continuous Service Status terminates during the
Performance Period as a result of the Participant's death or Disability, the Participant will become fully vested on the date of
such termination in a pro rata portion of the Target Award and Participant or Participant's estate, as the case may be, will
receive a corresponding number of Shares as soon as administratively possible thereafter. Such pro rata portion shall be
calculated by multiplying the Target Award by a fraction, the numerator of which equals the number of months that the
Participant was employed during the Performance Period (including full credit for partial months) and the denominator of
which equals the total number of months in the Performance Period. Notwithstanding the foregoing, the Committee reserves
the right to cash-settle some or all the PSUs based on the Fair Market Value, as of the vesting date, of the applicable Shares.
6.3
Involuntary termination without Cause. Notwithstanding Section 6.1, if the Participant's Continuous Service Status
terminates during the final year of the Performance Period as a result of the Participant's termination by the Company
without Cause (as defined below), the PSUs will vest in accordance with Section 4 subject to (x) achievement of the
Performance Goals as if the Participant's Continuous Service Status had not terminated, (y) a pro rata reduction calculated
by multiplying the number of PSUs that Participant would have earned had the Participant's Continuous Service Status not
terminated by a fraction, the numerator of which equals the number of months that the Participant was employed during the
Performance Period (including full credit for partial months) and the denominator of which equals the total number of
months in the Performance Period, and (z) compliance with the restrictive covenants set forth in Section 13. Vested PSUs
will be paid upon completion of the Performance Period based on the level of performance achieved as of the end of such
Performance Period in accordance with Section 5. If the Participant is a participant in the Company's Executive Severance
Policy, as the same may be amended from time to time, the provisions of this Section 6.3 shall also apply to a termination
by the Participant for "Good Reason." Notwithstanding the foregoing, the Committee reserves the right to cash-settle some
or all the PSUs based on the Fair Market Value, as of the vesting date, of the applicable Shares.
6.4 Retirement. Notwithstanding Section 6.1, if the Participant's Continuous Service Status terminates at any time during
the Performance Period due to Participant's Retirement (as defined below), the PSUs will vest in accordance with Section 4
subject to (x)
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achievement of the Performance Goals as if the Participant's Continuous Service Status had not terminated, (y) a pro rata
reduction calculated by multiplying the number of PSUs that Participant would have earned had the Participant's
Continuous Service Status not terminated by a fraction, the numerator of which equals the number of months that the
Participant was employed during the Performance Period (including full credit for partial months) and the denominator of
which equals the total number of months in the Performance Period, and (z) compliance with the restrictive covenants set
forth in Section 13. Vested PSUs will be paid upon completion of the Performance Period based on the level of performance
achieved as of the end of such Performance Period in accordance with Section 5. Notwithstanding the foregoing, the
Committee reserves the right to cash-settle some or all the PSUs based on the Fair Market Value, as of the vesting date, of
the applicable Shares.
6.5 Definition of "Retirement." For purposes of this Agreement, "Retirement" means retirement from active employment
with the Company or an Affiliate as determined by the Committee or its delegate at or after (i) age 65 or (ii) age 55 having
completed 5 years of Continuous Service Status as an Employee. Section 6.4 does not apply if Participant is terminated for
Cause (as defined below) or gross misconduct. If Participant retires and does not meet the definition of Retirement, he or
she will be considered to have resigned. Any disputes as to what constitutes "Retirement" shall be conclusively determined
by the Committee or its delegate.
6.6 Definition of "Cause." For purposes of this Agreement, except as otherwise provided in the Participant's Contract of
Employment or a written severance agreement between the Participant and the Company or a severance plan of the
Company covering the Participant (including a change in control severance agreement or plan), "Cause" shall mean any one
or more of the following, (i) gross negligence or willful misconduct of a material nature in connection with the performance
of the Participant's duties, (ii) an indictment or conviction for (or pleading guilty or nolo contendere to) a felony, (iii) a nonde minimus intentional act of fraud, dishonesty or misappropriation (or attempted misappropriation) of the Company's or
any of its Affiliates' funds or property; (iv) the Company or any of its Affiliates having been ordered or directed by any
federal or state regulatory agency with jurisdiction to terminate or suspend the Participant's employment and such order or
directive has not been vacated or reversed upon appeal; (v) a violation of Section 13 hereof or any similar covenant or
agreement between the Participant and the Company or an Affiliate; (vi) the Participant's breach of any of material
obligations in his or her employment agreement or offer letter; (vii) the Participant's breach of his fiduciary duties as an
officer or director of the Company or any of its Affiliates; (viii) the Participant's continued failure or refusal after written
notice from the chief executive officer or his delegate (or the Board, in the case of the chief executive officer) to implement
or follow the direction of the chief executive officer or his delegate (or the Board, as applicable); or (ix) any circumstances
where the Company or its Affiliate may terminate the Participant's employment without notice in accordance with the
Participant's Contract of Employment. Any disputes as to what constitutes "Cause" shall be conclusively determined by the
Committee or its delegate.
6.7 Release and Waiver of Claims. The special vesting provisions of this Section 6 are conditioned on and subject to
Participant delivering a release and waiver of claims in form and substance satisfactory to the Company which will, as a
minimum, meet the requirements
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of a settlement agreement for the purposes of the Employment Rights Act 1996 and other applicable employment laws in
the United Kingdom.
7.

Effect of a Change of Control.
7.1 General Rule. Subject to Section 7.2, upon a Change of Control, the PSUs shall be immediately converted to timebased restricted stock units in an amount that is the greater of (i) target award value or (ii) projected actual award value
based on the level of projected achievement of the Performance Goals in accordance with Exhibit 1 as of the date of the
Change of Control, in each case without pro-ration for the percentage of the Performance Period that has elapsed. The
restricted stock units cliff-vests on the last day of the Performance Period, subject to the Participant’s Continuous Service
Status through such date; provided, however, that if, prior to the last day of the Performance Period, the Participant (a) dies
or becomes Disabled; or (b) is terminated without Cause (as defined above); or (c) is a party to or participates in any
severance plan or policy that anticipates such a termination, is terminated for "Good Reason" as defined in such plan or
policy the restricted stock units shall vest in full as of the date of such termination. For the avoidance of doubt, in
connection with such vesting, each restricted stock unit will be eligible to receive the same per share transaction
consideration being offered to common stockholders generally pursuant to the Change of Control; or, alternatively, the
Committee may cancel the Participant's PSUs and pay to the Participant, in cash or stock, or any combination thereof, the
value of such PSUs based upon the price per Share received or to be received by other stockholders of the Company in the
Change of Control.
7.2 Special Rule if Successor Assumes PSUs. Notwithstanding Section 7.1, if the Successor Corporation in a Change of
Control agrees to honor or assume the PSUs on substantially equivalent contractual and financial terms, or agrees to grant a
Substitute Award on substantially equivalent contractual and financial terms, the PSUs that would otherwise have vested in
accordance with Section 7.1 above will instead be converted as of the date of the Change of Control to time-based restricted
stock that cliff-vests on the last day of the Performance Period subject to Participant's Continuous Service Status through
such date; provided, however, that if, prior to the last day of the Performance Period, the Participant (a) dies or becomes
Disabled; or (b) is terminated without Cause (as defined above) or (c) is a party to or participates in any severance plan or
policy that anticipates such a termination, is terminated for "Good Reason" as defined in such plan or policy, the restricted
stock shall vest in full as of the date of such termination. Any determination of whether assumed PSUs or Substitute Awards
are on "substantially equivalent contractual and financial terms" will be conclusively determined by the Committee.

8. Transferability. Subject to any exceptions set forth in this Agreement or the Plan, the PSUs or the rights relating thereto may
not be assigned, alienated, pledged, attached, sold or otherwise transferred or encumbered by the Participant, except by will or the
laws of descent and distribution, and upon any such transfer by will or the laws of descent and distribution, the transferee shall hold
such PSUs subject to all of the terms and conditions that were applicable to the Participant immediately prior to such transfer.
Notwithstanding the foregoing sentence, the PSUs and the rights relating thereto may be transferred to one or more trusts for the
benefit of one or more of the Participant’s family, or to a partnership or partnerships (including a limited liability company electing
to be taxed as a partnership) of members of the Participant’s family for no consideration, or to a charitable organization as defined
in Section 501(c)(3) of the U.S. Internal Revenue Code
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of 1986, as amended. The PSUs or the rights relating thereto shall become immediately void and of no effect for all purposes in the
event of the bankruptcy of the Participant.
9.

Stockholder Rights; Dividend Equivalents.
9.1 Except as otherwise provided herein, unless and until such time as Shares are issued in settlement of vested PSUs,
Participant shall not have any rights of a stockholder with respect to the Shares underlying the PSUs, including, but not
limited to, voting rights.
9.2 As of any date that the Company pays an ordinary cash dividend on its Shares, the Company will increase the number
of PSUs hereunder (i.e., by increasing the Target Award) by the number of shares that represent an amount equal to the per
share cash dividend paid by the Company on its Shares multiplied by the number of target PSUs held by the Participant as
of the related dividend payment record date. Any such additional PSUs shall be subject to the same vesting, forfeiture,
payment, termination and other terms, conditions and restrictions as the original PSUs to which they relate. No additional
PSUs shall be granted with respect to any PSUs which, as of the record date, have either been paid or terminated.

10. No Right to Continued Service. Nothing in the Plan or this Agreement shall affect in any manner whatsoever the right or
'
power of the Company, or a subsidiary or Affiliate of the Company, to terminate the Participant s service or employment, for any
reason, with or without cause. Without limiting the generality of the foregoing, if the Participant's service or employment is
terminated for whatever reason (including, for the avoidance of doubt, in breach of contract) the Participant shall not be entitled to
any compensation for loss of any right or benefit or prospective right or benefit under this Agreement or the Plan which the
Participant might have otherwise enjoyed or for the lapse of any such right or benefit, whether such compensation is claimed by
way of damages for wrongful dismissal or other breach of contract or by way of compensation for loss of office or otherwise
howsoever and the Participant hereby irrevocably waives any such right.
11. Adjustments. If any change is made to the outstanding Shares or the capital structure of the Company, if required, the PSUs
shall be adjusted or terminated in any manner as contemplated by Section 5 of the Plan.
12.

Tax Liability and Withholding.
12.1 The Participant shall be required to pay to the Company, and the Company shall have the right to deduct from any
compensation paid to the Participant pursuant to the Plan, the amount of any required withholding taxes, including any
social security contributions, arising in any jurisdiction, in respect of the PSUs and to take all such other action as the
Committee deems necessary to satisfy all obligations for the payment of such withholding taxes. In this regard, the
Participant authorizes the Company in its absolute discretion to (i) cash-settle the vested PSUs based on the Fair Market
Value, as of the vesting date, of the applicable Shares in order to account for any withholding taxes due and payable in
respect of the vested PSUs or (ii) withhold Shares from the Shares that otherwise would be issued or delivered to the
Participant in respect of the vested PSUs and to sell such Shares on the Participant's behalf in order to account for any
withholding taxes due and payable in respect of the vested PSUs (including any associated sales costs); provided, however,
that no PSUs shall be cash-settled nor Shares shall be withheld with a value exceeding the minimum amount of tax required
to be withheld by law (which shall not, for the avoidance of doubt, include employer National Insurance contributions).
Without limiting the foregoing, the Committee may also permit the Participant to satisfy any federal, state or local tax
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withholding obligation by any of the following additional means, or by a combination of such means (but does not have to):
(a) tendering a cash payment;
(b)

"sell to cover;"

(c) delivering to the Company previously owned and unencumbered Shares; or
(d)

any other arrangement approved by the Committee.

One or more of these methods may not be available to the Participant (or may be unavailable during a specified period)
should the Company determine that its availability will or could violate the terms of any relevant law or regulation.
12.2 Tax Election. Unless the Committee determines otherwise in its absolute discretion, the PSU is granted conditional
upon the Participant completing and returning within 14 calendar days after the Vesting Date a duly executed tax election
under section 431 of the UK Income Tax (Earnings & Pensions) Act 2003 in such form as is approved by the Committee, in
order to disapply any restrictions attaching to the Shares for UK tax purposes.
12.3 Notwithstanding any action the Company takes with respect to any or all income tax, social insurance, payroll tax, or
other tax-related withholding ("Tax-Related Items"), the ultimate liability for all Tax-Related Items is and remains the
Participant's responsibility and the Company (a) makes no representation or undertakings regarding the treatment of any
Tax-Related Items in connection with the grant, vesting or settlement of the PSUs or the subsequent sale of any shares, and
(b) does not commit to structure the PSUs to reduce or eliminate the Participant's liability for Tax-Related Items. . In the
event the Company's obligation to withhold arises prior to the delivery of shares or it is determined after the delivery of
shares that the amount of the Company's withholding obligation was greater than the amount withheld by the Company,
Participant agrees to hold the Company harmless from any failure by the Company to withhold the proper amount. The
Company may refuse to deliver the shares if the Participant fails to comply with his or her obligations in connection with
the tax withholding as described in this Section 12.
13.

Restrictive Covenants.
A. Participant's Covenants.
1. Non-Competition. During the Restricted Period (as defined below), Participant shall not compete in any manner,
either directly or indirectly, whether for compensation or otherwise, with the Business of the Company, as further
described below. The parties agree that the following activities (without limitation) will be deemed to be competing:
(a) directly or indirectly producing, developing, marketing, , providing, handling, recommending, analyzing
or accepting orders for products or services competitive with the Business of the Company, or assisting
others to produce, develop, market, or provide such services or products; or
(b) accepting employment from or having any other relationship (including, without limitation, through
owning, managing, operating, controlling or consulting) with any person or entity that directly or indirectly
produces, develops or markets a product, process, or service which is competitive with
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those products, processes, or services constituting the Business of the Company, whether existing or planned
for the future, provided, however, that it shall not be a violation of this Agreement for Participant to have
beneficial ownership of less than 1% of the outstanding amount of any class of securities listed on a national
securities exchange or quoted on an inter-dealer quotation system; or
(c) taking any other action that is likely or intended to result directly or indirectly in prospective or actual
customers of the Company purchasing products, processes, or services which are competitive with those
products, processes, or services constituting the Business from a competitor of the Company; or
(d)
accepting any job or engagement in which Participant may be in a position to use or disclose
Confidential Information regarding the Business of which Participant acquired knowledge or to which
Participant had access while employed by the Company.
The parties expressly agree that the foregoing list of activities is illustrative and non-exhaustive, and shall not limit
Company's right to protection from other activities that are competitive with the Business of the Company. In
recognition of the scope of the Company's Business, in that it provides products and services to customers
throughout the United States of America and elsewhere and that the Participant will be involved in, concerned with
or responsible for the Company's Business in the Restricted Area, Participant agrees that the foregoing restriction(s)
shall be applicable throughout the Restricted Area. Participant agrees that such geographic restriction is reasonable.
2.
Non-Solicitation. During the Restricted Period, Participant agrees that Participant will not, either on
Participant's own behalf or on behalf of any other person or entity, directly or indirectly, (a) solicit any person or
entity that is a customer of the Business or the Company, or has been such a customer with whom the Participant has
had contact, involvement or responsibility during the eighteen (18) months prior to the Service Termination Date, to
purchase any products or services the Business or the Company provided or provides to the customer; (b) interfere
with any of the Business's or the Company's business relationships; or (c) directly or indirectly solicit, divert, entice
or take away any potential customer identified, selected or targeted by the Business or the Company with whom
Participant had contact, involvement or responsibility in the course of the Participant's duties during the eighteen
(18) months prior to the Service Termination Date , or attempt to do so for the sale of any product or service that
competes with a product or service offered by the Business or the Company.
3. No-Hire. During the Restricted Period, Participant agrees that Participant will not, either on Participant's own
behalf or on behalf of any other person or entity, directly or indirectly, hire, solicit or encourage to leave the employ
of the Company or any of its Affiliates any person who is then an employee of the Company or its Affiliates or was
such an employee within twelve (12) months of the date of such hiring, soliciting, or encouragement to leave who (i)
was engaged in a management
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capacity; (ii) reported directly to the Participant; (iii) worked in Participant's team; or (iv) was an employee of the
Company or any of its Affiliates who could materially damage the interests of the Company or any of its Affiliates if
he became employed in any competing business, in each case with whom Participant worked closely during the
twelve (12) months prior to the Service Termination Date.
4. Confidentiality. The Participant will not at any time (whether during or after the Participant's employment with
the Company) disclose, divulge, transfer or provide access to, or use for the benefit of, any third party outside the
Company (other than as necessary to perform the Participant's employment duties) any Confidential Information
without prior authorization of the Company. Upon termination of the Participant's employment for any reason, the
Participant shall return to the Company any and all Confidential Information and other property of the Company or
its Affiliates in the Participant's possession or control.
5. Non-Disparagement. Participant agrees not to take any action or to make any statement, written or oral, that
disparages or criticizes the business or management of the Company or any of its Affiliates, or any of their
respective directors, officers, agents, employees, products or services.
B. Certain Definitions. For purposes of Section 13.A, the following definitions apply.
1. "Business" means the type of business conducted by the Company or its Affiliates currently or at any time in the
past five years, or in the future, including but not limited to: (i) merchant processing services (including payment
authorization, clearing and settlement for credit, debit, check authorization and truncation), (ii) gift, private label,
stored value and prepaid card processing, (iii) electronic funds transfer services to business customers (including
debit and ATM card processing and driving services, PIN and signature debit transaction authorization settlement
and exception processing, (iv) payment and ATM network switching services (including the Jeanie network), (v)
credit and debit card production, activation, replacement and related management services (including on an
outsourced basis), (vi) payments-related reselling services, (vii) other value added services (including fraud
detection, prevention and management services) relating to the foregoing, (viii) promotional messaging service
relating to the foregoing, (ix) debit portfolio management services related to the foregoing, (x) data processing
services related to the foregoing, (xi) the development, marketing, or sale of technology or applications related to
point-of-sale payments or the embedding of payment processing technology or capabilities in business applications,
(xii) integrated secure enterprise credit card payment facilitation and management within ERP, CRM and
eCommerce, (xiii) the development, marketing, or sale of secure integrated credit card acceptance payment
technology applications related to ERP, CRM or eCommerce, and (xiv) the development or commercialization of, or
providing services related to, integrated payment card acceptance solutions and integrated payment card gateway
systems for enterprise systems, including ERP, eCommerce and CRM systems.
2. "Confidential Information" shall mean information or material of the Company which is not generally available
to or used by others, or the utility or value of which
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is not generally known or recognized as standard practice, whether or not the underlying details are in the public
domain, including: (A) information or material relating to the Company and its business as conducted or anticipated
to be conducted; business plans; operations; past, current or anticipated services, products or software; customers or
prospective customers; relations with business partners or prospective business partners; or research, engineering,
development, manufacturing, purchasing, accounting, or marketing activities; (B) information or material relating to
the Company's inventions, improvements, discoveries, "know-how," technological developments, or unpublished
writings or other works of authorship, or to the materials, apparatus, processes, formulae, plans or methods used in
the development, manufacture or marketing of the Company's services, products or software; (C) information on or
material relating to the Company which when received is marked as "proprietary," "private," or "confidential"; (D)
trade secrets of the Company; (E) software of the Company in various stages of development, software designs,
web-based solutions, specifications, programming aids, programming languages, interfaces, visual displays,
technical documentation, user manuals, data files and databases of the Company; and (F) any similar information of
the type described above which the Company obtained from another party and which the Company treats as or
designates as being proprietary, private or confidential, whether or not owned or developed by the Company.
Notwithstanding the foregoing, "Confidential Information" does not include any information which is properly
published or in the public domain; provided, however, that information which is published by or with the aid of
Participant outside the scope of employment or contrary to the requirements of this Agreement will not be
considered to have been properly published, and therefore will not be in the public domain for purposes of this
Agreement and nothing in this Agreement shall prevent the Participant making a statutory disclosure.
3. "Restricted Period" means the period of Participant's employment by the Company or one of its Affiliates and
(i) twelve (12) months following the Service Termination Date or (ii), for the purposes of Sections 6.3 and 6.4 only,
the applicable Vesting Period.
4. “Company” (for purposes of this Section 13 only) shall mean, collectively, Worldpay, Inc. and each and every one
of its Affiliates (as that term is defined in the Plan). The parties to this Agreement intend and expect that all
Affiliates shall be beneficiaries of this Section 13, and shall have standing to enforce its terms.
5. "Restricted Area" means (a) the United Kingdom and (b) any other country in the world, including the United
States of America, where the Company or its Affiliates has any business interests or dealings on the Service
Termination Date in which the Participant has been involved or concerned or for which the Participant has been
responsible in the eighteen (18) months prior to the Service Termination Date.
6. "Service Termination Date" means the earlier of (a) the date on which the Participant's employment with the
Company or its Affiliate terminates for whatever reason, and (b) the start of any period of garden leave during which
the Participant ceases to provide services to the Company or its Affiliates in accordance with the
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Participant's Contract of Employment provided that, if the Participant and Worldpay, Inc. agree that the Participant
will remain a director of Worldpay, Inc. following the termination of his employment, the Service Termination Date
will be the date on which the Participant ceases to be a director.
C.
Representations, Warranties and Acknowledgements. Participant acknowledges that Participant's services are of a
special, unique and extraordinary character, involving strategic decision-making and access to valuable information based
on trade secrets and other Confidential Information, and that Participant's position with the Business and the Company
places Participant in a position of confidence and trust with the Company and many of its customers, suppliers, vendors,
employees and agents. Participant acknowledges that this Section 13 protects legitimate business interests of the Company,
including the protection of strategic plans and data, the substance of competitive planning materials and sessions, and the
protection of trade secrets and other Confidential Information of the Company’s Business.
1.
Participant also acknowledges that businesses that are competitive with the Company include, but are not
limited to, any businesses which are engaged in the Business or any other lines of business that the Company may
engage in the future. Participant further acknowledges that the nature of the Business and that of the other businesses
of the Company are national in scope.
2.
Participant represents and warrants to the Company that Participant is not a party to any agreement,
commitment, arrangement or understanding (whether oral or written) that in any way conflicts with or limits
Participant's ability to commence or continue to render services to the Company or that would otherwise limit
Participant's ability to perform all responsibilities in accordance with the terms and subject to the conditions of
Participant's employment.
3. Defend Trade Secrets Act. Under the federal Defend Trade Secrets Act of 2016 (the “DTSA”), Participant shall
not be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret
that: (a) is made (i) in confidence to a federal, state, or local government official, either directly or indirectly, or to
an attorney; and (ii) solely for the purpose of reporting or investigating a suspected violation of law; or (b) is made
in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal.
D.
Remedies. If Participant breaches any provision of Section 13.A hereof, all outstanding PSUs, whether vested or
unvested, shall be immediately forfeited and cancelled for nil consideration and the Participant shall immediately return to
the Company the Shares previously received in settlement of any vested PSUs or the pre-tax income derived from any
disposition of the Shares previously received in settlement of the PSUs. Participant hereby further consents and agrees that
in the event of breach or threatened breach by Participant of any provision of Section A hereof, the Company shall be
entitled to (a) temporary and preliminary and permanent injunctive relief and without the posting any bond or other security,
(b) damages and an equitable accounting of all earnings, profits and other benefits arising from such violation, (c) recovery
of all attorney's fees and costs incurred by the Company in obtaining such relief, (d) cessation and repayment of any
severance benefits paid to Participant pursuant to any agreement with the Company, including any employment
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agreement, severance benefit agreement, plan or program of the Company, and (e) any other legal and equitable relief to
which it may be entitled, including any and all monetary damages which the Company may incur as a result of said breach
or threatened breach. The Company may pursue any remedy available, including declaratory relief, concurrently or
consecutively in any order, and the pursuit of one such remedy at any time will not be deemed an election of remedies or
waiver of the right to pursue any other remedy. For the avoidance of doubt, a Participant exercising any of his or her rights
under the DTSA shall not be considered a breach of Section 13.A hereof.
E. Early Resolution Conference. The provisions of this Section 13 are understood to be clear and enforceable as written
and are entered into by Participant and the Company on that basis. However, should Participant later believe any provision
in this Section 13 to be unclear, unenforceable, or inapplicable to activity that Participant intends to engage in, Participant
will first notify the Company in writing and meet with a Company representative and a neutral mediator (if the Company
elects to retain one at its expense) to discuss resolution of any disputes between the parties. Participant will provide this
notification at least fourteen (14) days before Participant engages in any activity on behalf of a competing business or
engages in other activity that could foreseeably fall within a questioned restriction. Any professional activity related to the
electronic payments industry in any way shall fall within the scope of this obligation. The failure to comply with this
requirement shall waive Participant's right to challenge the reasonable scope, clarity, applicability, or enforceability of this
Section 13 and its restrictions at a later time. All rights of Participant and the Company will be preserved if the early
resolution conference requirement is complied with even if no agreement is reached in the conference.
F. Governing Law. Notwithstanding Section 15 or any other provision in this Agreement or the Plan to the contrary,
because the Company is headquartered in the State of Ohio, the provisions of this Section 13 of the Agreement shall be
governed by, and construed in accordance with, the laws of the State of Ohio without regard to the choice of law rules of
any other state or country, including any other state or country in which the Participant works.
G. Miscellaneous.
1.
If any provision or clause of this Section 13, or portion thereof, shall be held by any court of competent
jurisdiction to be illegal, void or unenforceable in such jurisdiction, the remainder of such provisions shall not
thereby be affected and shall be given full effect, without regard to the invalid portion. It is the intention of the
parties that, if any court construes any provision or clause of this Section 13, or any portion thereof, to be illegal,
void or unenforceable because of the duration of such provision or the area or matter covered thereby, such court
shall reduce the duration, area, or matter of such provision and, in its reduced form, such provision shall then be
enforceable and shall be enforced.
2. This Section 13 may not be changed or terminated orally and can only be changed by an agreement in writing
signed by the Company and the Participant.
14. Compliance with Law. The issuance and transfer of Shares in connection with the PSUs shall be subject to compliance by the
Company and the Participant with all applicable requirements of federal and state securities laws and with all applicable
requirements of any stock exchange on
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which the Company's Shares may be listed. No Shares shall be issued or transferred unless and until any then applicable
requirements of state and federal laws and regulatory agencies have been fully complied with to the satisfaction of the Company
and its counsel. Without limiting the generality of the foregoing, the Participant agrees and acknowledges that the Participant must
not deal in the PSUs or the Shares acquired in connection with the PSUs if the Participant holds any information which may
constitute inside information for the purposes of the UK Criminal Justice Act 1993 or the market abuse regime under the EU
Market Abuse Regulation (2014/596/EU) and, without limiting the obligations imposed under that legislation, the Participant
agrees not to deal in the Shares until the Participant ceases to have inside information for the purposes of that legislation.
15. Governing Law; Severability. The invalidity or unenforceability of any provision of the Plan or this Agreement shall not
affect the validity or enforceability of any other provision of the Plan or this Agreement, and each provision of the Plan and this
Agreement shall be severable and enforceable to the extent permitted by law. Except as provided in Section 13, this Agreement and
all acts and transactions pursuant hereto and the rights and obligations of the parties hereto shall be governed, construed and
interpreted in accordance with the laws of the State of Delaware, without giving effect to principles of conflicts of law. Any legal
suit, action or proceeding arising out of or relating to this Agreement shall be instituted in federal or state court in Hamilton County,
Ohio, and each party hereto waives any objection which it may now or hereafter have to the laying of venue of any such suit, action
or proceeding and each party hereto irrevocably submits to the exclusive jurisdiction of any such court in any suit, action or
proceeding.
16. Interpretation; Amendment; Enforcement of Rights. Any conflict between this Agreement and the Plan will be resolved in
favor of the Plan, except with regard to Section 13(F) herein. Any dispute regarding the interpretation of this Agreement or the Plan
shall be submitted by the Participant or the Company to the Committee for review. The resolution of such dispute by the Committee
shall be final and binding on the Participant and the Company. No modification of or amendment to this Agreement, nor any waiver
of any rights under this Agreement, shall be effective unless in writing and signed by the parties to this Agreement; provided,
however, that the Committee has the right to amend, alter, suspend, discontinue or cancel the PSUs, prospectively or retroactively;
provided further, that, no such amendment shall adversely affect the Participant's material rights under this Agreement without the
Participant's consent. No course of dealing or any delay on the part of the Company or the Participant in exercising any rights
hereunder shall operate as a waiver of any such rights. No waiver of any default or breach of this Agreement shall be deemed a
continuing waiver of any other breach or default. No course of dealing or any delay on the part of the Company in exercising
similar rights with regard to other participants shall operate as a waiver of any rights hereunder.
17. Complete Agreement. The Participant and the Company acknowledge and agree that this Agreement represents their full and
complete agreement on the subject matter thereof, and that this Agreement supersedes any and all prior contracts or agreements on
that subject matter between the Participant, on the one hand, and the Company or any of its Affiliates, on the other, and that, other
than the Participant's Contract of Employment, all such prior contracts or agreements are null and void. Any amendments or
modifications of this Agreement must be in writing and executed by both the Participant and the Company.
18. PSUs Subject to Plan. This Agreement is subject to the Plan as approved by the Company's stockholders. The terms and
provisions of the Plan as it may be amended from time to time are hereby incorporated herein by reference. In the event of a
conflict between any term or provision
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contained herein and a term or provision of the Plan, the applicable terms and provisions of the Plan will govern and prevail.
19. Successors and Assigns. The Company may assign any of its rights under this Agreement. This Agreement will be binding
upon and inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer set forth herein,
this Agreement will be binding upon the Participant and the Participant's beneficiaries, executors, administrators and the person(s)
to whom the PSUs may be transferred by will or the laws of descent or distribution.
20. Severability. The invalidity or unenforceability of any provision of the Plan or this Agreement shall not affect the validity or
enforceability of any other provision of the Plan or this Agreement, and each provision of the Plan and this Agreement shall be
severable and enforceable to the extent permitted by law.
21. Discretionary Nature of Plan. The Plan is discretionary and may be amended, cancelled or terminated by the Company at any
time, in its discretion. The grant of the PSUs in this Agreement does not create any contractual right or other right to receive any
PSUs or other Awards in the future. Future Awards, if any, will be at the sole discretion of the Company. Any amendment,
modification, or termination of the Plan shall not constitute a change or impairment of the terms and conditions of the Participant's
employment with the Company.
22. Section 409A. This Agreement is intended to comply with Section 409A of the Code or an exemption thereunder and shall be
construed and interpreted in a manner that is consistent with the requirements for avoiding additional taxes or penalties under
Section 409A of the Code. In addition and notwithstanding anything to the contrary in this Agreement, we reserve the right to
revise this Agreement as we deem necessary or advisable, in our sole discretion and without your consent, to comply with Section
409A or to otherwise avoid imposition of any additional tax or income recognition under Section 409A in connection with this
award of PSUs. Notwithstanding the foregoing, the Company makes no representations that the payments and benefits provided
under this Agreement comply with Section 409A of the Code and in no event shall the Company be liable for all or any portion of
any taxes, penalties, interest or other expenses that may be incurred by the Participant on account of non-compliance with Section
409A of the Code. For purposes of this Agreement, "Section 409A" means Section 409A of the Code, and any proposed, temporary
or final Treasury Regulations and Internal Revenue Service guidance thereunder, as each may be amended from time to time.
23. No Impact on Other Benefits. Neither the value of the Participant's PSUs, nor any Shares issued or transferred in settlement of
the Participant's PSUs, nor any rights relating thereto shall be pensionable. Furthermore the value of the Participant's PSUs is not
part of his or her normal or expected compensation for the purposes of calculating any salary related benefits including (but not
limited to) bonus, severance, retirement, welfare, insurance or similar employee benefit.
24. Acknowledgement. The Company and the Participant acknowledge and agree that the Award is granted under and governed
by the Plan and the provisions of the Notice and this Agreement. The Participant: (i) acknowledges receipt of a copy of the Plan
and the Plan prospectus, (ii) represents that the Participant has carefully read and is familiar with their provisions, and (iii) hereby
accepts the Award subject to all of the terms and conditions set forth herein and those set forth in the Plan and the Notice.
25.
Electronic Delivery and Acceptance. By accepting this Award, the Participant consents to the electronic delivery of the
Notice, this Agreement, the Plan, account statements, Plan prospectuses,
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and any other documents, communications or information related to or that the Company may be required to deliver in connection
with the Plan, the Award or the Shares. Electronic delivery of a document may be via e-mail, by reference to a location on the
Company's intranet site or the internet site of a third party involved in administering the Plan, or such other delivery determined at
the Company's discretion. Participant also consents and agrees to participate in the Plan through an on-line or electronic system
maintained by the Company or a third party involved in administering the Plan. This Agreement will be deemed to be signed by
Participant upon the electronic grant acceptance by Participant of the Notice of PSU Award to which it is attached.
26. Repayment Obligation. In the event that (i) the Company issues a restatement of financial results to correct a material error
and (ii) the Committee determines, in good faith, that Participant's fraud or willful misconduct was a significant contributing factor
to the need to issue such restatement and (iii) some or all of the PSUs that were granted and/or earned during the three year period
prior to such restatement would not have been granted and/or earned, as applicable, based upon the restated financial results, the
Participant shall immediately return to the Company the Shares issued in settlement of the PSUs or the pre-tax income derived
from any disposition of the Shares previously received in settlement of the PSUs that would not have been granted and/or earned
based upon the restated financial results (the "Repayment Obligation"). This Repayment Obligation shall be in addition to any
compensation recovery policy that may be adopted by the Company or by the Committee pursuant to the Plan, or is otherwise
required by applicable law or the rules of the Securities and Exchange Commission.
27.
Confidentiality. By accepting this Award, Participant agrees to keep confidential the existence of, and any information
concerning, a dispute, controversy or claim arising out of or relating to or concerning the Plan or this Agreement, except that
Participant may disclose information concerning such dispute, controversy or claim to the court that is considering such dispute,
controversy or claim and to his or her legal counsel (provided that such counsel agrees not to disclose any such information other
than as necessary to the prosecution or defense of the dispute, controversy or claim).
28. Personal Data. By accepting this Award, the Participant consents to the Company and its Affiliates holding and processing of
data about them and their dependents (including sensitive personal data) for the purposes of administering the Plan and the
disclosure of such data (even outside the United Kingdom or the European Economic Area) to the Company or any Affiliate by
whom the Participant may be employed from time to time and to any potential purchaser of the Company or the Participant's
employer or of its business, and to the advisors and administrators of the Plan including the trustees of any employee benefit trust
operated by the Group from time to time. The Company hereby confirms that it shall only hold and process data in connection with
the Participant that (i) is necessary for the performance of the Company's and/or the Participant's rights and obligations under this
Award and (ii) is necessary for the purposes of the Company's legitimate interests in connection with the operation of the Plan and
shall ensure that adequate safeguards are in place before the Participant's personal data are transferred outside the United Kingdom
or the European Economic Area.
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Exhibit 1
2019 Performance Share Unit Awards
Performance Period
The Performance Period is the three-year period beginning January 1, 2019 and ending December 31, 2021.
Performance Goals
The Performance Goals consist of the Company's cumulative compound annual growth rate over the Performance Period in: 1) net
revenue, which will determine the vesting of 30% of the PSUs; 2) proforma adjusted earnings per share, which will determine the
vesting of 70% of the PSUs; and 3) Relative TSR Performance, which will adjust the number of PSUs earned pursuant to the TSR
Modifier as set forth below.
Determining PSUs Earned
Except as otherwise provided in the Plan or the Agreement, the number of PSUs earned with respect to the Performance Period
shall be determined as follows, subject to adjustment pursuant to the TSR Modifier:
Net Revenue (30%)

Proforma Adjusted Earnings Per Share (70%)

Cumulative Compound Annual
Shares Earned as a Percent
Growth Rate
(1)
of Target Award

Cumulative Compound Annual
Growth Rate

Shares Earned as a Percent of
(1)
Target Award

9% and above

200% (maximum)

14% and above

200% (maximum)

7%

100% (target)

12%

100% (target)

5%

50% (threshold)

8%

50% (threshold)

Below 5%

0%

Below 8%

0%

(1) For performance between the established levels, the number of PSUs earned will be based on linear interpolation between such
levels.
TSR Modifier
The number of PSUs earned based on net revenue and proforma adjusted earnings per share will be subject to a -50% to +50%
modifier range, which is determined based on the Relative TSR Performance (the "TSR Modifier"), as shown in the following
chart:
Relative TSR Performance

Modifier

≥75th percentile

+50%

≥65th percentile – <75th percentile

+25%

≥25th percentile – <65th percentile

0%

≥15th percentile – <25th percentile

-25%

<15th percentile

-50%
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"TSR Performance" means, with respect to each Measurement Period, total shareholder return as measured by dividing (A) the
increase or decrease of the Average Stock Price from the first day of such Measurement Period to the last day of such Measurement
Period including the value of any dividends reinvested during such Measurement Period; by (B) the Average Stock Price
determined as of the first day of the applicable Measurement Period.
"Average Stock Price" means, with respect to the Company and each member of the TSR Comparator Group, the closing price of
a share of common stock, as reported on the principal national stock exchange on which the common stock is traded, for the 20
trading days immediately preceding the date for which the Average Stock Price is being determined.
"TSR Comparator Group" means the companies that comprise the S&P 500 Index as of the beginning of the Performance Period,
including the Company so long as the Company is part of the S&P 500 Index. For purposes of determining Relative TSR
Performance:
(i)
(ii)
(iii)
(iv)

the companies included in the TSR Comparator Group shall be determined at the beginning of the Performance Period;
in the event of a stock split or recapitalization of the Company or any member of the TSR Comparator Group, the
Average Stock Price of a share of such company’s common stock as of the beginning of the Performance Period will be
adjusted appropriately;
in the event of the bankruptcy, delisting, or liquidation of a member of the TSR Comparator Group, such member’s TSR
Performance percentile ranking will be considered to be at the bottom of the TSR Comparator Group; and
in the event of the acquisition, public announcement of an acquisition, or privatization of a member of the TSR
Comparator Group, such member will be deemed not to be a member of the TSR Comparator Group, effective as of the
beginning of the Performance Period.

"Relative TSR Performance" means the cumulative average of the Company’s TSR Performance percentile rankings during each
of four time periods, with the percentile ranking for each determined by comparison to the average of the TSR Performance of all
members of the TSR Comparator Group during such time period. The four time periods are: (i) January 1, 2019 to March 31, 2021;
(ii) January 1, 2019 to June 30, 2021; (iii) January 1, 2019 to September 30, 2021; and (iv) January 1, 2019 to December 31, 2021
(each, a "Measurement Period").
Award Range
Depending on the Company's performance against the Performance Goals, including application of the TSR Modifier, the
Participant may earn between 0% and 300% of the Target Award.
Determining Target Award
The target number of PSUs (the Target Award) is determined on the date of grant by dividing the dollar amount of the target award
by the closing price of the Company's Class A common stock on the date of grant.
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EXHIBIT 10.50
WORLDPAY, INC.
2012 Equity Incentive Plan
NOTICE OF PERFORMANCE SHARE UNIT AWARD
FOR UNITED STATES EMPLOYEES
You ("Participant") have been granted an award ("Award") of Performance Share Units ("PSUs") as set forth below. Each PSU
represents one share of the Company's Class A common stock. The Award is granted under the Worldpay, Inc. (the "Company")
2012 Equity Incentive Plan (the "Plan") and is subject to the terms and conditions of the Plan, this Notice of Performance Share
Unit Award ("Notice") and the Performance Share Unit Award Agreement (the "Award Agreement" or "Agreement") attached to
this Notice. Unless otherwise defined in this Notice or the Award Agreement, the terms defined in the Plan shall have the same
meanings in this Notice and the Award Agreement. This Notice and Agreement supersedes all prior agreements on the same subject
matter between the Participant, on the one hand, and the Company or any of its Affiliates, on the other, and all such prior
agreements shall be null and void.
Participant Name:
Participant ID:
Date of Grant:
Grant ID:
Number of PSUs ("Target Award"):
Performance Period:

The three-year period commencing on January 1, 2019 and ending on
December 31, 2021.

Performance Goals:

The Performance Goals are set forth in Exhibit 1 to the Award Agreement.

Vesting Date:

Subject to the limitations set forth in this Notice, the Plan and the Award
Agreement, the PSUs will vest on the third anniversary of the Date of Grant.

Additional Terms/Acknowledgements: By accepting (whether in writing, electronically or otherwise) this Award, Participant
acknowledges and agrees to the following:
Participant understands that Participant's employment with the Company or any of its Affiliates is for an unspecified duration, can
be terminated at any time (i.e., is "at-will"), and that nothing in this Notice, the Award Agreement or the Plan changes the at-will
nature of that relationship. Participant acknowledges that the PSUs are subject to forfeiture until they vest and that vesting is
subject to (a) the achievement of the Performance Goals set forth in Exhibit 1 to the Award Agreement and (b) Participant's
continued employment through the third anniversary of the Date of Grant. Participant also understands that this Award is subject to
the terms and conditions of the Award Agreement to which this Notice is attached and the Plan, both of which are incorporated
herein by reference. Participant has read the Award Agreement and the Plan, and agrees to be bound by the terms of such
documents, including the restrictive covenants contained therein. By accepting this Award, Participant consents to the electronic
delivery as set forth in the Award Agreement and to participate in the Plan through an on-line or electronic system maintained by
the Company or a third party designated by the Company.
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WORLDPAY, INC.
2012 EQUITY INCENTIVE PLAN
PERFORMANCE SHARE UNIT AWARD AGREEMENT
FOR UNITED STATES EMPLOYEES
Pursuant to the Notice of Performance Share Unit Award (the "Notice") and this Performance Share Unit Award Agreement
("Agreement"), Worldpay, Inc. (the "Company") has granted you ("you" or "Participant") an award (the "Award") of
Performance Share Units ("PSUs") under its 2012 Equity Incentive Plan (the "Plan"). The Award is granted to you effective as of
the Date of Grant set forth in the Notice. Capitalized terms not explicitly defined in this Agreement or in the Notice but defined in
the Plan will have the same definitions as in the Plan. The details of your Award, in addition to those set forth in the Notice and the
Plan, are as follows:
1. Grant of Performance Share Units. Pursuant to Section 9 of the Plan, the Company hereby grants to the Participant an Award
for the target number of PSUs set forth in the Notice (the "Target Award"). Each PSU represents the right to receive one share
("Share") of the Company's Class A common stock, subject to the terms and conditions set forth in this Agreement and the Plan.
The number of PSUs that the Participant actually earns for the Performance Period (up to a maximum of 300% of the Target
Award) will be determined by the level of achievement of the Performance Goals in accordance with Exhibit 1 attached hereto.
2.
Performance Period. For purposes of this Agreement, the term "Performance Period" shall be the period commencing on
January 1, 2019 and ending on December 31, 2021.
3.

Performance Goals.
3.1
The number of PSUs earned by the Participant for the Performance Period will be determined at the end of the
Performance Period based on the level of achievement of the Performance Goals in accordance with Exhibit 1. All
determinations of whether Performance Goals have been achieved, the number of PSUs earned by the Participant, and all
other matters related to this Agreement shall be made by the Committee in its sole discretion.
3.2
Promptly following completion of the Performance Period, the Committee will review and certify in writing (a)
whether, and to what extent, the Performance Goals for the Performance Period have been achieved, and (b) the number of
PSUs that the Participant shall earn, if any, subject to compliance with the requirements of Section4.

4. Vesting of PSUs. The PSUs are subject to forfeiture until they vest. Except as otherwise provided herein, the PSUs will vest
and become nonforfeitable on the third anniversary of the Grant Date, subject to (a) the achievement of the Performance Goals for
payout set forth in Exhibit 1 attached hereto, and (b) the Participant's Continuous Service Status from the Grant Date through the
third anniversary of the Grant Date. The actual number of PSUs that vest and become payable under this Agreement shall be
determined by the Committee based on the level of achievement of the Performance Goals set forth in Exhibit 1 and shall be
rounded down to the nearest whole PSU.
5.
Payment of PSUs. Subject to the terms and conditions of the Plan and this Agreement and following approval by the
Committee, payment in respect of vested PSUs shall be made in Shares and shall occur as soon as administratively practicable (but
not later than 74 days) after the last day of the performance period. On such date, the Company shall issue and deliver to the
Participant the number of Shares (rounded down to the nearest whole Share) equal to the number of vested PSUs, less any taxes or
other deductions in accordance with Section 12.
6.

Effect of Termination of Employment on PSUs.
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6.1 Except as provided in this Section 6 or Section 7 below, if the Participant's Continuous Service Status terminates for
any reason at any time before the PSUs have vested, the PSUs shall be automatically forfeited and cancelled upon such
termination of Continuous Service Status and neither the Company nor any Affiliate shall have any further obligations to
the Participant under this Agreement.
6.2 Death or Disability. Notwithstanding Section 6.1, if the Participant's Continuous Service Status terminates during the
Performance Period as a result of the Participant's death or Disability, the Participant will become fully vested on such date
in a pro rata portion of the Target Award and Participant or Participant's estate, as the case may be, will receive a
corresponding number of Shares as soon as administratively possible thereafter. Such pro rata portion shall be calculated by
multiplying the Target Award by a fraction, the numerator of which equals the number of months that the Participant was
employed during the Performance Period (including full credit for partial months) and the denominator of which equals the
total number of months in the Performance Period. Notwithstanding the foregoing, the Committee reserves the right to cashsettle some or all the PSUs based on the Fair Market Value, as of the vesting date, of the applicable Shares.
6.3
Involuntary termination without Cause. Notwithstanding Section 6.1, if the Participant's Continuous Service Status
terminates during the final year of the Performance Period as a result of the Participant's termination by the Company
without Cause (as defined below), the PSUs will vest in accordance with Section 4 subject to (x) achievement of the
Performance Goals as if the Participant's Continuous Service Status had not terminated, (y) a pro rata reduction calculated
by multiplying the number of PSUs that Participant would have earned had the Participant's Continuous Service Status not
terminated by a fraction, the numerator of which equals the number of months that the Participant was employed during the
Performance Period (including full credit for partial months) and the denominator of which equals the total number of
months in the Performance Period, and (z) compliance with the restrictive covenants set forth in Section 13. Vested PSUs
will be paid upon completion of the Performance Period based on the level of performance achieved as of the end of such
Performance Period in accordance with Section 5. If the Participant is a participant in the Company's Executive Severance
Policy, as the same may be amended from time to time, the provisions of this Section 6.3 shall also apply to a termination
by the Participant for "Good Reason." Notwithstanding the foregoing, the Committee reserves the right to cash-settle some
or all the PSUs based on the Fair Market Value, as of the vesting date, of the applicable Shares.
6.4
Retirement. [For all executives other than the CEO: Notwithstanding Section 6.1, if the Participant's Continuous
Service Status terminates at any time during the Performance Period due to Participant's Retirement (as defined below), the
PSUs will vest in accordance with Section 4 subject to (x) achievement of the Performance Goals as if the Participant's
Continuous Service Status had not terminated, (y) a pro rata reduction calculated by multiplying the number of PSUs that
Participant would have earned had the Participant's Continuous Service Status not terminated by a fraction, the numerator of
which equals the number of months that the Participant was employed during the Performance Period (including full credit
for partial months) and the denominator of which equals the total number of months in the Performance Period, and (z)
compliance with the restrictive covenants set forth in Section 13. Vested PSUs will be paid upon completion of the
Performance Period based on the level of performance achieved as of the end of such
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Performance Period in accordance with Section 5. Notwithstanding the foregoing, the Committee reserves the right to cashsettle some or all the PSUs based on the Fair Market Value, as of the vesting date, of the applicable Shares.] [For the CEO:
Notwithstanding Section 6.1, if the Participant's Continuous Service Status terminates at any time during the Performance
Period due to Participant's Retirement (as defined below), the PSUs will vest in accordance with Section 4 subject to (x)
achievement of the Performance Goals as if the Participant's Continuous Service Status had not terminated, (y) a pro rata
reduction calculated by multiplying the number of PSUs that Participant would have earned had the Participant's
Continuous Service Status not terminated by a fraction, the numerator of which equals the number of months that the
Participant was employed during the Performance Period (including full credit for partial months) and the denominator of
which equals the total number of months in the Performance Period, and (z) compliance with the restrictive covenants set
forth in Section 13, unless Participant’s Retirement is deemed to be a Qualifying Retirement (as defined below). If the
Participant's Continuous Service Status terminates at any time during the Performance Period due to Participant's
Qualifying Retirement, the PSUs will vest in accordance with Section 4 subject to (x) achievement of the Performance
Goals as if the Participant's Continuous Service Status had not terminated, and (y) compliance with the restrictive covenants
set forth in Section 13. Vested PSUs will be paid upon completion of the Performance Period based on the level of
performance achieved as of the end of such Performance Period in accordance with Section 5. Notwithstanding the
foregoing, the Committee reserves the right to cash-settle some or all the PSUs based on the Fair Market Value, as of the
vesting date, of the applicable Shares. ]
6.5 Definition of "Retirement." [For all executives: For purposes of this Agreement, "Retirement" means retirement from
active employment with the Company or an Affiliate at or after (i) age 65 or (ii) age 55 having completed 5 years of
Continuous Service Status.] [For the CEO: Prior to invoking Retirement, Participant shall notify the Committee of his
intention to do so. Within thirty (30) days of receipt of such notification, the Committee shall establish the criteria under
which Participant’s Retirement shall be deemed a “Qualifying Retirement” and shall communicate such criteria to
Participant. Participant shall then have thirty (30) days to respond to the Committee confirming whether he agrees to meet
such criteria. If Participant so confirms and in fact meets such criteria, his Retirement will be treated as a Qualifying
Retirement for purposes of Section 6.4. Neither Retirement nor Qualifying Retirement applies if Participant is involuntarily
terminated for Cause (as defined below) or gross misconduct. If Participant retires and does not meet the definition of
Retirement or Qualifying Retirement, the Participant will be considered to have resigned. Section 6.4 does not apply if
Participant is terminated for Cause (as defined below) or gross misconduct. Any disputes as to what constitutes
“Retirement” and “Qualifying Retirement” shall be conclusively determined by the Committee or its delegate.] [For all
executives other than the CEO: Section 6.4 does not apply if Participant is terminated for Cause (as defined below) or
gross misconduct. If Participant retires and does not meet the definition of Retirement, he or she will be considered to have
resigned. Any disputes as to what constitutes "Retirement" shall be conclusively determined by the Committee or its
delegate.]
6.6
Definition of "Cause." For purposes of this Agreement, except as otherwise provided in a written employment or
severance agreement between the Participant and the Company or a severance plan of the Company covering the Participant
(including a change in control severance agreement or plan), "Cause" shall mean any one or more of the following, (i)
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gross negligence or willful misconduct of a material nature in connection with the performance of the Participant's duties,
(ii) an indictment or conviction for (or pleading guilty or nolo contendere to) a felony, (iii) a non-de minimus intentional act
of fraud, dishonesty or misappropriation (or attempted misappropriation) of the Company's or any of its Affiliates' funds or
property; (iv) the Company or any of its Affiliates having been ordered or directed by any federal or state regulatory agency
with jurisdiction to terminate or suspend the Participant's employment and such order or directive has not been vacated or
reversed upon appeal; or (v) a violation of Section 13 hereof or any similar covenant or agreement between the Participant
and the Company or an Affiliate; (vi) the Participant's breach of any of material obligations in his or her employment
agreement or offer letter; (vii) the Participant's breach of his fiduciary duties as an officer or director of the Company or any
of its Affiliates; or (viii) the Participant's continued failure or refusal after written notice from the chief executive officer or
his delegate (or the Board, in the case of the chief executive officer) to implement or follow the direction of the chief
executive officer or his delegate (or the Board, as applicable). Any disputes as to what constitutes "Cause" shall be
conclusively determined by the Committee or its delegate.
6.7 Release and Waiver of Claims. The special vesting provisions of this Section 6 are conditioned on and subject to
Participant delivering a release and waiver of claims in form and substance satisfactory to the Company.
7.

Effect of a Change of Control.
7.1 General Rule. Subject to Section 7.2, upon a Change of Control, the PSUs shall be immediately converted to timebased restricted stock units in an amount that is the greater of (i) target award value or (ii) projected actual award value
based on the level of projected achievement of the Performance Goals in accordance with Exhibit 1 as of the date of the
Change of Control, in each case without pro-ration for the percentage of the Performance Period that has elapsed. The
restricted stock units cliff-vests on the last day of the Performance Period, subject to the Participant’s Continuous Service
Status through such date; provided, however, that if, prior to the last day of the Performance Period, the Participant dies or
becomes Disabled or is terminated without Cause (as defined above) or terminates for “Good Reason” (as defined under the
terms of any employment agreement or severance policy to which or under which the Participant is a party or participant),
the restricted stock units shall vest in full as of the date of such termination. For the avoidance of doubt, in connection with
such vesting, each restricted stock unit will be eligible to receive the same per share transaction consideration being offered
to common stockholders generally pursuant to the Change of Control; or, alternatively, the Committee may cancel the
Participant's PSUs and pay to the Participant, in cash or stock, or any combination thereof, the value of such PSUs based
upon the price per Share received or to be received by other stockholders of the Company in the Change of Control.
7.2 Special Rule if Successor Assumes PSUs. Notwithstanding Section 7.1, if the Successor Corporation in a Change of
Control agrees to honor or assume the PSUs on substantially equivalent contractual and financial terms, or agrees to grant a
Substitute Award on substantially equivalent contractual and financial terms, the PSUs that would otherwise have vested in
accordance with Section 7.1 above will instead be converted as of the date of the Change of Control to time-based restricted
stock that cliff-vests on the last day of the Performance Period subject to Participant's Continuous Service Status through
such date;
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provided, however, that if, prior to the last day of the Performance Period, the Participant dies or becomes Disabled or is
terminated without Cause (as defined above) or terminates for "Good Reason" (as defined under the terms of any
employment agreement or severance policy to which or under which the Participant is a party or participant), the restricted
stock shall vest in full as of the date of such termination. Any determination of whether assumed PSUs or Substitute Awards
are on "substantially equivalent contractual and financial terms" will be conclusively determined by the Committee.
8. Transferability. Subject to any exceptions set forth in this Agreement or the Plan, the PSUs or the rights relating thereto may
not be assigned, alienated, pledged, attached, sold or otherwise transferred or encumbered by the Participant, except by will or the
laws of descent and distribution, and upon any such transfer by will or the laws of descent and distribution, the transferee shall hold
such PSUs subject to all of the terms and conditions that were applicable to the Participant immediately prior to such transfer.
Notwithstanding the foregoing sentence, the PSUs and the rights relating thereto may be transferred to one or more trusts for the
benefit of one or more of the Participant’s family, or to a partnership or partnerships (including a limited liability company electing
to be taxed as a partnership) of members of the Participant’s family for no consideration, or to a charitable organization as defined
in Section 501(c)(3) of the U.S. Internal Revenue Code of 1986, as amended.
9.

Stockholder Rights; Dividend Equivalents.
9.1 Except as otherwise provided herein, unless and until such time as Shares are issued in settlement of vested PSUs,
Participant shall not have any rights of a stockholder with respect to the Shares underlying the PSUs, including, but not
limited to, voting rights.
9.2 As of any date that the Company pays an ordinary cash dividend on its Shares, the Company will increase the number
of PSUs hereunder (i.e., by increasing the Target Award) by the number of shares that represent an amount equal to the per
share cash dividend paid by the Company on its Shares multiplied by the number of target PSUs held by the Participant as
of the related dividend payment record date. Any such additional PSUs shall be subject to the same vesting, forfeiture,
payment, termination and other terms, conditions and restrictions as the original PSUs to which they relate. No additional
PSUs shall be granted with respect to any PSUs which, as of the record date, have either been paid or terminated.

10. No Right to Continued Service. Nothing in this Agreement or the Plan shall confer upon the Participant any right to continue
in service to the Company or any Affiliate for any period of specific duration or interfere with or otherwise restrict in any way the
rights of the Company (or any Affiliate employing or retaining the Participant) or of the Participant, which rights are hereby
expressly reserved by each, to terminate his or her service at any time and for any reason, with or without cause, subject to the
terms of any applicable employment agreement or offer letter between the Participant and the Company or any Affiliate.
11. Adjustments. If any change is made to the outstanding Shares or the capital structure of the Company, if required, the PSUs
shall be adjusted or terminated in any manner as contemplated by Section 5 of the Plan.
12.

Tax Liability and Withholding.
12.1 The Participant shall be required to pay to the Company, and the Company shall have the right to deduct from any
compensation paid to the Participant pursuant to the Plan, the amount of any required withholding taxes in respect of the
PSUs and to take all such other
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action as the Committee deems necessary to satisfy all obligations for the payment of such withholding taxes. In this regard,
the Participant authorizes the Company to withhold Shares from the Shares that otherwise would be issued or delivered to
the Participant in respect of the PSUs; provided, however, that no Shares shall be withheld with a value exceeding the
minimum amount of tax required to be withheld by law. The Committee may permit Participant to satisfy any federal, state
or local tax withholding obligation by any of the following additional means, or by a combination of such means:
(a) tendering a cash payment;
(b)

"sell to cover;"

(c) delivering to the Company previously owned and unencumbered Shares; or
(d)

any other arrangement approved by the Committee.

One or more of these methods may not be available to the Participant (or may be unavailable during a specified period)
should the Company determine that its availability will or could violate the terms of any relevant law or regulation.
12.2 Notwithstanding any action the Company takes with respect to any or all income tax, social insurance, payroll tax, or
other tax-related withholding ("Tax-Related Items"), the ultimate liability for all Tax-Related Items is and remains the
Participant's responsibility and the Company (a) makes no representation or undertakings regarding the treatment of any
Tax-Related Items in connection with the grant, vesting or settlement of the PSUs or the subsequent sale of any shares, and
(b) does not commit to structure the PSUs to reduce or eliminate the Participant's liability for Tax-Related Items. . In the
event the Company's obligation to withhold arises prior to the delivery of shares or it is determined after the delivery of
shares that the amount of the Company's withholding obligation was greater than the amount withheld by the Company,
Participant agrees to hold the Company harmless from any failure by the Company to withhold the proper amount. The
Company may refuse to deliver the shares if the Participant fails to comply with his or her obligations in connection with
the tax withholding as described in this Section 12.
13.

Restrictive Covenants.
A. Participant's Covenants.
1. Non-Competition. During the Restricted Period (as defined below), Participant shall not compete in any manner,
either directly or indirectly, whether for compensation or otherwise, with the Business of the Company, as further
described below. The parties agree that the following activities (without limitation) will be deemed to be competing:
(a) directly or indirectly producing, developing, marketing, , providing, handling, recommending, analyzing
or accepting orders for products or services competitive with the Business of the Company, or assisting
others to produce, develop, market, or provide such services or products; or
(b) accepting employment from or having any other relationship (including, without limitation, through
owning, managing, operating, controlling or consulting) with any person or entity that directly or indirectly
produces, develops or markets a product, process, or service which is competitive with those products,
processes, or services constituting the Business of the
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Company, whether existing or planned for the future, provided, however, that it shall not be a violation of
this Agreement for Participant to have beneficial ownership of less than 1% of the outstanding amount of any
class of securities listed on a national securities exchange or quoted on an inter-dealer quotation system; or
(c) taking any other action that is likely or intended to result directly or indirectly in prospective or actual
customers of the Company purchasing products, processes, or services which are competitive with those
products, processes, or services constituting the Business from a competitor of the Company; or
(d)
accepting any job or engagement in which Participant may be in a position to use or disclose
Confidential Information regarding the Business of which Participant acquired knowledge or to which
Participant had access while employed by the Company.
The parties expressly agree that the foregoing list of activities is illustrative and non-exhaustive, and shall not limit
Company's right to protection from other activities that are competitive with the Business of the Company. In
recognition of the scope of the Company's Business, in that it provides products and services to customers
throughout the United States of America and elsewhere and that the Participant will be involved in, concerned with
or responsible for the Company's Business in the Restricted Area, Participant agrees that the foregoing restriction(s)
shall be applicable throughout the Restricted Area. Participant agrees that such geographic restriction is reasonable.
2.
Non-Solicitation. During the Restricted Period, Participant agrees that Participant will not, either on
Participant's own behalf or on behalf of any other person or entity, directly or indirectly, (a) solicit any person or
entity that is a customer of the Business or the Company, or has been such a customer during the prior eighteen (18)
months, to purchase any products or services the Business or the Company provided or provides to the customer; (b)
interfere with any of the Business's or the Company's business relationships; or (c) directly or indirectly solicit,
divert, entice or take away any potential customer identified, selected or targeted by the Business or the Company
with whom Participant had contact, involvement or responsibility during Participant's employment with the
Company and/or its Affiliates, or attempt to do so for the sale of any product or service that competes with a product
or service offered by the Business or the Company.
3. No-Hire. During the Restricted Period, Participant agrees that Participant will not, either on Participant's own
behalf or on behalf of any other person or entity, directly or indirectly, hire, solicit or encourage to leave the employ
of the Company or any of its Affiliates any person who is then an employee of the Company or its Affiliates or was
such an employee within twelve (12) months of the date of such hiring, soliciting, or encouragement to leave.
4. Confidentiality. The Participant will not at any time (whether during or after the Participant's employment with
the Company) disclose, divulge, transfer or provide access to, or use for the benefit of, any third party outside the
Company (other than as necessary to perform the Participant's employment duties) any Confidential
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Information without prior authorization of the Company. Upon termination of the Participant's employment for any
reason, the Participant shall return to the Company any and all Confidential Information and other property of the
Company or its Affiliates in the Participant's possession or control.
5. Non-Disparagement. Participant agrees not to take any action or to make any statement, written or oral, that
disparages or criticizes the business or management of the Company or any of its Affiliates, or any of their
respective directors, officers, agents, employees, products or services.
B. Certain Definitions. For purposes of Section 13.A, the following definitions apply.
1. "Business" means the type of business conducted by the Company or its Affiliates currently or at any time in the
past five years, or in the future, including but not limited to: (i) merchant processing services (including payment
authorization, clearing and settlement for credit, debit, check authorization and truncation), (ii) gift, private label,
stored value and prepaid card processing, (iii) electronic funds transfer services to business customers (including
debit and ATM card processing and driving services, PIN and signature debit transaction authorization settlement
and exception processing, (iv) payment and ATM network switching services (including the Jeanie network), (v)
credit and debit card production, activation, replacement and related management services (including on an
outsourced basis), (vi) payments-related reselling services, (vii) other value added services (including fraud
detection, prevention and management services) relating to the foregoing, (viii) promotional messaging service
relating to the foregoing, (ix) debit portfolio management services related to the foregoing, (x) data processing
services related to the foregoing, (xi) the development, marketing, or sale of technology or applications related to
point-of-sale payments or the embedding of payment processing technology or capabilities in business applications,
(xii) integrated secure enterprise credit card payment facilitation and management within ERP, CRM and
eCommerce, (xiii) the development, marketing, or sale of secure integrated credit card acceptance payment
technology applications related to ERP, CRM or eCommerce, and (xiv) the development or commercialization of, or
providing services related to, integrated payment card acceptance solutions and integrated payment card gateway
systems for enterprise systems, including ERP, eCommerce and CRM systems.
2. "Confidential Information" shall mean information or material of the Company which is not generally available
to or used by others, or the utility or value of which is not generally known or recognized as standard practice,
whether or not the underlying details are in the public domain, including: (A) information or material relating to the
Company and its business as conducted or anticipated to be conducted; business plans; operations; past, current or
anticipated services, products or software; customers or prospective customers; relations with business partners or
prospective business partners; or research, engineering, development, manufacturing, purchasing, accounting, or
marketing activities; (B) information or material relating to the Company's inventions, improvements, discoveries,
"know-how," technological developments, or unpublished writings or other works of authorship, or to the materials,
apparatus, processes, formulae, plans or methods used in the
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development, manufacture or marketing of the Company's services, products or software; (C) information on or
material relating to the Company which when received is marked as "proprietary," "private," or "confidential"; (D)
trade secrets of the Company; (E) software of the Company in various stages of development, software designs,
web-based solutions, specifications, programming aids, programming languages, interfaces, visual displays,
technical documentation, user manuals, data files and databases of the Company; and (F) any similar information of
the type described above which the Company obtained from another party and which the Company treats as or
designates as being proprietary, private or confidential, whether or not owned or developed by the Company.
Notwithstanding the foregoing, "Confidential Information" does not include any information which is properly
published or in the public domain; provided, however, that information which is published by or with the aid of
Participant outside the scope of employment or contrary to the requirements of this Agreement will not be
considered to have been properly published, and therefore will not be in the public domain for purposes of this
Agreement.
3. "Restricted Period" means the period of Participant's employment by the Company or one of its Affiliates and
twelve (12) months following termination of such employment for any reason.
4. “Company” (for purposes of this Section 13 only) shall mean, collectively, Worldpay, Inc. and each and every one
of its Affiliates (as that term is defined in the Plan). The parties to this Agreement intend and expect that all
Affiliates shall be beneficiaries of this Section 13, and shall have standing to enforce its terms.
5. "Restricted Area" means (a) the United Kingdom and (b) any other country in the world, including the United
States of America, where the Company or its Affiliates has any business interests or dealings on the termination of
Participant’s Continuous Service Status in which the Participant has been involved or concerned or for which the
Participant has been responsible in the prior eighteen (18) months.
C.
Representations, Warranties and Acknowledgements. Participant acknowledges that Participant's services are of a
special, unique and extraordinary character, involving strategic decision-making and access to valuable information based
on trade secrets and other Confidential Information, and that Participant's position with the Business and the Company
places Participant in a position of confidence and trust with the Company and many of its customers, suppliers, vendors,
employees and agents. Participant acknowledges that this Section 13 protects legitimate business interests of the Company,
including the protection of strategic plans and data, the substance of competitive planning materials and sessions, and the
protection of trade secrets and other Confidential Information of the Company’s Business.
1.
Participant also acknowledges that businesses that are competitive with the Company include, but are not
limited to, any businesses which are engaged in the Business or any other lines of business that the Company may
engage in the future. Participant further acknowledges that the nature of the Business and that of the other businesses
of the Company are national in scope.
2.
Participant represents and warrants to the Company that Participant is not a party to any agreement,
commitment, arrangement or understanding (whether oral or
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written) that in any way conflicts with or limits Participant's ability to commence or continue to render services to
the Company or that would otherwise limit Participant's ability to perform all responsibilities in accordance with the
terms and subject to the conditions of Participant's employment.
3. Defend Trade Secrets Act. Under the federal Defend Trade Secrets Act of 2016 (the “DTSA”), Participant shall
not be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret
that: (a) is made (i) in confidence to a federal, state, or local government official, either directly or indirectly, or to
an attorney; and (ii) solely for the purpose of reporting or investigating a suspected violation of law; or (b) is made
in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal.
D.
Remedies. If Participant breaches any provision of Section 13.A hereof, all outstanding PSUs, whether vested or
unvested, shall be immediately forfeited and cancelled and the Participant shall immediately return to the Company the
Shares previously received in settlement of any vested PSUs or the pre-tax income derived from any disposition of the
Shares previously received in settlement of the PSUs. Participant hereby further consents and agrees that in the event of
breach or threatened breach by Participant of any provision of Section A hereof, the Company shall be entitled to (a)
temporary and preliminary and permanent injunctive relief and without the posting any bond or other security, (b) damages
and an equitable accounting of all earnings, profits and other benefits arising from such violation, (c) recovery of all
attorney's fees and costs incurred by the Company in obtaining such relief, (d) cessation and repayment of any severance
benefits paid to Participant pursuant to any agreement with the Company, including any employment agreement, severance
benefit agreement, plan or program of the Company, and (e) any other legal and equitable relief to which it may be entitled,
including any and all monetary damages which the Company may incur as a result of said breach or threatened breach. The
Company may pursue any remedy available, including declaratory relief, concurrently or consecutively in any order, and the
pursuit of one such remedy at any time will not be deemed an election of remedies or waiver of the right to pursue any other
remedy. For the avoidance of doubt, a Participant exercising any of his or her rights under the DTSA shall not be considered
a breach of Section 13.A hereof.
E. Early Resolution Conference. The provisions of this Section 13 are understood to be clear and enforceable as written
and are entered into by Participant and the Company on that basis. However, should Participant later believe any provision
in this Section 13 to be unclear, unenforceable, or inapplicable to activity that Participant intends to engage in, Participant
will first notify the Company in writing and meet with a Company representative and a neutral mediator (if the Company
elects to retain one at its expense) to discuss resolution of any disputes between the parties. Participant will provide this
notification at least fourteen (14) days before Participant engages in any activity on behalf of a competing business or
engages in other activity that could foreseeably fall within a questioned restriction. Any professional activity related to the
electronic payments industry in any way shall fall within the scope of this obligation. The failure to comply with this
requirement shall waive Participant's right to challenge the reasonable scope, clarity, applicability, or enforceability of this
Section 13 and its restrictions at a later time. All rights of Participant and the Company will be preserved if the early
resolution conference requirement is complied with even if no agreement is reached in the conference.
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F. Governing Law. Notwithstanding Section 15 or any other provision in this Agreement or the Plan to the contrary,
because the Company is headquartered in the State of Ohio, the provisions of this Section 13 of the Agreement shall be
governed by, and construed in accordance with, the laws of the State of Ohio without regard to the choice of law rules of
any state, including any state in which Participant works.
G. Miscellaneous.
1.
If any provision or clause of this Section 13, or portion thereof, shall be held by any court of competent
jurisdiction to be illegal, void or unenforceable in such jurisdiction, the remainder of such provisions shall not
thereby be affected and shall be given full effect, without regard to the invalid portion. It is the intention of the
parties that, if any court construes any provision or clause of this Section 13, or any portion thereof, to be illegal,
void or unenforceable because of the duration of such provision or the area or matter covered thereby, such court
shall reduce the duration, area, or matter of such provision and, in its reduced form, such provision shall then be
enforceable and shall be enforced.
2. This Section 13 may not be changed or terminated orally and can only be changed by an agreement in writing
signed by the Company and the Participant.
14. Compliance with Law. The issuance and transfer of Shares in connection with the PSUs shall be subject to compliance by the
Company and the Participant with all applicable requirements of federal and state securities laws and with all applicable
requirements of any stock exchange on which the Company's Shares may be listed. No Shares shall be issued or transferred unless
and until any then applicable requirements of state and federal laws and regulatory agencies have been fully complied with to the
satisfaction of the Company and its counsel.
15. Governing Law; Severability. The invalidity or unenforceability of any provision of the Plan or this Agreement shall not
affect the validity or enforceability of any other provision of the Plan or this Agreement, and each provision of the Plan and this
Agreement shall be severable and enforceable to the extent permitted by law. Except as provided in Section 13, this Agreement and
all acts and transactions pursuant hereto and the rights and obligations of the parties hereto shall be governed, construed and
interpreted in accordance with the laws of the State of Delaware, without giving effect to principles of conflicts of law. Any legal
suit, action or proceeding arising out of or relating to this Agreement shall be instituted in federal or state court in Hamilton County,
Ohio, and each party hereto waives any objection which it may now or hereafter have to the laying of venue of any such suit, action
or proceeding and each party hereto irrevocably submits to the exclusive jurisdiction of any such court in any suit, action or
proceeding.
16. Interpretation; Amendment; Enforcement of Rights. Any conflict between this Agreement and the Plan will be resolved in
favor of the Plan, except with regard to Section 13(F) herein. Any dispute regarding the interpretation of this Agreement or the Plan
shall be submitted by the Participant or the Company to the Committee for review. The resolution of such dispute by the Committee
shall be final and binding on the Participant and the Company. No modification of or amendment to this Agreement, nor any waiver
of any rights under this Agreement, shall be effective unless in writing and signed by the parties to this Agreement; provided,
however, that the Committee has the right to amend, alter, suspend, discontinue or cancel the PSUs, prospectively or retroactively;
provided further, that, no such amendment shall adversely affect the Participant's material rights under this Agreement without the
Participant's consent. No course of dealing or any delay on the part of the Company or the Participant in exercising any rights
hereunder shall operate as a waiver of any such
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rights. No waiver of any default or breach of this Agreement shall be deemed a continuing waiver of any other breach or default.
No course of dealing or any delay on the part of the Company in exercising similar rights with regard to other participants shall
operate as a waiver of any rights hereunder.
17. Complete Agreement. The Participant and the Company acknowledge and agree that this Agreement represents their full and
complete agreement on the subject matter thereof, and that this Agreement supersedes any and all prior contracts or agreements on
that subject matter between the Participant, on the one hand, and the Company or any of its Affiliates, on the other, and that all such
prior contracts or agreements are null and void. Any amendments or modifications of this Agreement must be in writing and
executed by both the Participant and the Company.
18. PSUs Subject to Plan. This Agreement is subject to the Plan as approved by the Company's stockholders. The terms and
provisions of the Plan as it may be amended from time to time are hereby incorporated herein by reference. In the event of a
conflict between any term or provision contained herein and a term or provision of the Plan, the applicable terms and provisions of
the Plan will govern and prevail.
19. Successors and Assigns. The Company may assign any of its rights under this Agreement. This Agreement will be binding
upon and inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer set forth herein,
this Agreement will be binding upon the Participant and the Participant's beneficiaries, executors, administrators and the person(s)
to whom the PSUs may be transferred by will or the laws of descent or distribution.
20. Severability. The invalidity or unenforceability of any provision of the Plan or this Agreement shall not affect the validity or
enforceability of any other provision of the Plan or this Agreement, and each provision of the Plan and this Agreement shall be
severable and enforceable to the extent permitted by law.
21. Discretionary Nature of Plan. The Plan is discretionary and may be amended, cancelled or terminated by the Company at any
time, in its discretion. The grant of the PSUs in this Agreement does not create any contractual right or other right to receive any
PSUs or other Awards in the future. Future Awards, if any, will be at the sole discretion of the Company. Any amendment,
modification, or termination of the Plan shall not constitute a change or impairment
22. Section 409A. This Agreement is intended to comply with Section 409A of the Code or an exemption thereunder and shall be
construed and interpreted in a manner that is consistent with the requirements for avoiding additional taxes or penalties under
Section 409A of the Code. In addition and notwithstanding anything to the contrary in this Agreement, we reserve the right to
revise this Agreement as we deem necessary or advisable, in our sole discretion and without your consent, to comply with Section
409A or to otherwise avoid imposition of any additional tax or income recognition under Section 409A in connection with this
award of PSUs. Notwithstanding the foregoing, the Company makes no representations that the payments and benefits provided
under this Agreement comply with Section 409A of the Code and in no event shall the Company be liable for all or any portion of
any taxes, penalties, interest or other expenses that may be incurred by the Participant on account of non-compliance with Section
409A of the Code. For purposes of this Agreement, "Section 409A" means Section 409A of the Code, and any proposed, temporary
or final Treasury Regulations and Internal Revenue Service guidance thereunder, as each may be amended from time to time.
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23. No Impact on Other Benefits. The value of the Participant's PSUs is not part of his or her normal or expected compensation
for purposes of calculating any severance, retirement, welfare, insurance or similar employee benefit.
24. Acknowledgement. The Company and the Participant acknowledge and agree that the Award is granted under and governed
by the Plan and the provisions of the Notice and this Agreement. The Participant: (i) acknowledges receipt of a copy of the Plan
and the Plan prospectus, (ii) represents that the Participant has carefully read and is familiar with their provisions, and (iii) hereby
accepts the Award subject to all of the terms and conditions set forth herein and those set forth in the Plan and the Notice.
25.
Electronic Delivery and Acceptance. By accepting this Award, the Participant consents to the electronic delivery of the
Notice, this Agreement, the Plan, account statements, Plan prospectuses, and any other documents, communications or information
related to or that the Company may be required to deliver in connection with the Plan, the Award or the Shares. Electronic delivery
of a document may be via e-mail, by reference to a location on the Company's intranet site or the internet site of a third party
involved in administering the Plan, or such other delivery determined at the Company's discretion. Participant also consents and
agrees to participate in the Plan through an on-line or electronic system maintained by the Company or a third party involved in
administering the Plan. This Agreement will be deemed to be signed by Participant upon the electronic grant acceptance by
Participant of the Notice of PSU Award to which it is attached.
26. Repayment Obligation. In the event that (i) the Company issues a restatement of financial results to correct a material error
and (ii) the Committee determines, in good faith, that Participant's fraud or willful misconduct was a significant contributing factor
to the need to issue such restatement and (iii) some or all of the PSUs that were granted and/or earned during the three year period
prior to such restatement would not have been granted and/or earned, as applicable, based upon the restated financial results, the
Participant shall immediately return to the Company the Shares issued in settlement of the PSUs or the pre-tax income derived
from any disposition of the Shares previously received in settlement of the PSUs that would not have been granted and/or earned
based upon the restated financial results (the "Repayment Obligation"). This Repayment Obligation shall be in addition to any
compensation recovery policy that may be adopted by the Company or by the Committee pursuant to the Plan, or is otherwise
required by applicable law or the rules of the Securities and Exchange Commission.
27.
Confidentiality. By accepting this Award, Participant agrees to keep confidential the existence of, and any information
concerning, a dispute, controversy or claim arising out of or relating to or concerning the Plan or this Agreement, except that
Participant may disclose information concerning such dispute, controversy or claim to the court that is considering such dispute,
controversy or claim and to his or her legal counsel (provided that such counsel agrees not to disclose any such information other
than as necessary to the prosecution or defense of the dispute, controversy or claim).
28. Personal Data. By accepting this Award, the Participant consents to the Company and its Affiliates holding and processing of
data about them and their dependents (including sensitive personal data) for the purposes of administering the Plan and the
disclosure of such data (even outside the United Kingdom or the European Economic Area) to the Company or any Affiliate by
whom the Participant may be employed from time to time and to any potential purchaser of the Company or the Participant's
employer or of its business, and to the advisors and administrators of the Plan including the trustees of any employee benefit trust
operated by the Group from time to time. The Company hereby confirms that it shall only hold and process data in connection with
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the Participant that (i) is necessary for the performance of the Company's and/or the Participant's rights and obligations under this
Award and (ii) is necessary for the purposes of the Company's legitimate interests in connection with the operation of the Plan and
shall ensure that adequate safeguards are in place before the Participant's personal data are transferred outside the United Kingdom
or the European Economic Area.
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Exhibit 1
2019 Performance Share Unit Awards
Performance Period
The Performance Period is the three-year period beginning January 1, 2019 and ending December 31, 2021.
Performance Goals
The Performance Goals consist of the Company's cumulative compound annual growth rate over the Performance Period in: 1) net
revenue, which will determine the vesting of 30% of the PSUs; 2) proforma adjusted earnings per share, which will determine the
vesting of 70% of the PSUs; and 3) Relative TSR Performance, which will adjust the number of PSUs earned pursuant to the TSR
Modifier as set forth below.
Determining PSUs Earned
Except as otherwise provided in the Plan or the Agreement, the number of PSUs earned with respect to the Performance Period
shall be determined as follows, subject to adjustment pursuant to the TSR Modifier:
Net Revenue (30%)

Proforma Adjusted Earnings Per Share (70%)

Cumulative Compound Annual
Shares Earned as a Percent
Growth Rate
(1)
of Target Award

Cumulative Compound Annual
Growth Rate

Shares Earned as a Percent of
(1)
Target Award

9% and above

200% (maximum)

14% and above

200% (maximum)

7%

100% (target)

12%

100% (target)

5%

50% (threshold)

8%

50% (threshold)

Below 5%

0%

Below 8%

0%

(1) For performance between the established levels, the number of PSUs earned will be based on linear interpolation between such
levels.
TSR Modifier
The number of PSUs earned based on net revenue and proforma adjusted earnings per share will be subject to a -50% to +50%
modifier range, which is determined based on the Relative TSR Performance (the "TSR Modifier"), as shown in the following
chart:
Relative TSR Performance

Modifier

≥75th percentile

+50%

≥65th percentile – <75th percentile

+25%

≥25th percentile – <65th percentile

0%

≥15th percentile – <25th percentile

-25%

<15th percentile

-50%
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"TSR Performance" means, with respect to each Measurement Period, total shareholder return as measured by dividing (A) the
increase or decrease of the Average Stock Price from the first day of such Measurement Period to the last day of such Measurement
Period including the value of any dividends reinvested during such Measurement Period; by (B) the Average Stock Price
determined as of the first day of the applicable Measurement Period.
"Average Stock Price" means, with respect to the Company and each member of the TSR Comparator Group, the closing price of
a share of common stock, as reported on the principal national stock exchange on which the common stock is traded, for the 20
trading days immediately preceding the date for which the Average Stock Price is being determined.
"TSR Comparator Group" means the companies that comprise the S&P 500 Index as of the beginning of the Performance Period,
including the Company so long as the Company is part of the S&P 500 Index. For purposes of determining Relative TSR
Performance:
(i)
(ii)
(iii)
(iv)

the companies included in the TSR Comparator Group shall be determined at the beginning of the Performance Period;
in the event of a stock split or recapitalization of the Company or any member of the TSR Comparator Group, the
Average Stock Price of a share of such company’s common stock as of the beginning of the Performance Period will be
adjusted appropriately;
in the event of the bankruptcy, delisting, or liquidation of a member of the TSR Comparator Group, such member’s TSR
Performance percentile ranking will be considered to be at the bottom of the TSR Comparator Group; and
in the event of the acquisition, public announcement of an acquisition, or privatization of a member of the TSR
Comparator Group, such member will be deemed not to be a member of the TSR Comparator Group, effective as of the
beginning of the Performance Period.

"Relative TSR Performance" means the cumulative average of the Company’s TSR Performance percentile rankings during each
of four time periods, with the percentile ranking for each determined by comparison to the average of the TSR Performance of all
members of the TSR Comparator Group during such time period. The four time periods are: (i) January 1, 2019 to March 31, 2021;
(ii) January 1, 2019 to June 30, 2021; (iii) January 1, 2019 to September 30, 2021; and (iv) January 1, 2019 to December 31, 2021
(each, a "Measurement Period").
Award Range
Depending on the Company's performance against the Performance Goals, including application of the TSR Modifier, the
Participant may earn between 0% and 300% of the Target Award.
Determining Target Award
The target number of PSUs (the Target Award) is determined on the date of grant by dividing the dollar amount of the target award
by the closing price of the Company's Class A common stock on the date of grant.
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EXHIBIT 10.51
WORLDPAY, INC.
2012 Equity Incentive Plan
NOTICE OF STOCK OPTION GRANT
FOR UNITED STATES EMPLOYEES
You ("Participant") have been granted an option to purchase the number of shares of the Company's Class A common stock
("Shares") set forth below (the "Option"). The Option is granted under the Worldpay, Inc. 2012 Equity Incentive Plan (the "Plan")
and is subject to the terms and conditions of the Plan, this Notice of Stock Option Grant ("Notice") and the Stock Option Award
Agreement ("Agreement") attached to this Notice. Unless otherwise defined in this Notice or the Agreement, the terms defined in
the Plan shall have the same meanings in this Notice and the Agreement. This Notice and Agreement supersedes all prior
agreements on the same subject matter between the Participant, on the one hand, and the Company or any of its Affiliates, on the
other, and all such prior agreements shall be null and void.
Participant Name:
Employee ID:
Date of Grant:
Grant ID:
Total Number of Options Granted:
Exercise Price (per Share):
Expiration Date:
Type of Option:

Nonqualified Stock Option

Exercise Schedule:

Same as Vesting Schedule

Vesting Schedule:

Subject to the limitations set forth in this Notice, the Plan and the
Agreement, the Option will vest and may be exercised, in whole or in part, in
accordance with the following schedule:

Additional Terms/Acknowledgements: By accepting (whether in writing, electronically or otherwise) the Option, Participant
acknowledges and agrees to the following:
Participant understands that Participant's employment with the Company is for an unspecified duration, can be terminated at any
time (i.e., is "at-will"), and that nothing in this Notice, the Agreement or the Plan changes the at-will nature of that relationship.
Participant acknowledges that the vesting of the Option pursuant to this Notice is earned only by continuing service as an
Employee, Director or Consultant of the Company. Participant also understands that this Notice is subject to the terms and
conditions of both the Agreement and the Plan, both of which are incorporated herein by reference. Participant has read the
Agreement, the Plan and the Plan prospectus, and agrees to be bound by the terms of such documents, including the restrictive
covenants contained therein. By accepting this Award, Participant consents to the electronic delivery as set forth in the Agreement
and to participate in the Plan through an on-line or electronic system maintained by the Company or a third party designated by the
Company.
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WORLDPAY, INC.
2012 EQUITY INCENTIVE PLAN
NONQUALIFIED STOCK OPTION AWARD AGREEMENT
FOR UNITED STATES EMPLOYEES
Pursuant to your Notice of Stock Option Grant ("Notice") and this Nonqualified Stock Option Award Agreement ("Agreement"),
Worldpay, Inc. (the "Company") has granted you ("you" or "Participant") an option (the "Option") under its 2012 Equity Incentive
Plan (the "Plan") to purchase the number of shares of the Company's Class A common stock indicated in the Notice at the exercise
price per share indicated in the Notice (the "Exercise Price"). The Option is granted to you effective as of the Grant Date set forth
in the Notice. The Option is subject to the restrictions and other terms and conditions set forth in the Notice and the Plan, which are
incorporated herein by reference, and in this Agreement. If there is any conflict between the terms in the Plan and this Agreement
or the Notice, the terms of the Plan will control (except with regard to Section 6(F) herein). Defined terms not explicitly defined in
this Agreement or in the Notice but defined in the Plan will have the same definitions as in the Plan.
1. Vesting. The Option will vest in accordance with the schedule set forth in the Notice. The Option may not be exercised prior to
vesting. Once the Option vests, Participant will have until the Expiration Date specified in the Notice to exercise the Option, unless
Participant's Continuous Service Status terminates prior to the Expiration Date or the Option is otherwise settled in cash upon a
Change of Control pursuant to Section 5 of this Agreement. Except as provided below in Section 2 or Section 5, any portion of the
Option that is not vested at the time the Participant ceases Continuous Service Status shall immediately terminate.
2. Effect of Termination of Employment on Option. The Option, whether vested or unvested, will automatically be forfeited and
cancelled upon termination of Participant's Continuous Service Status, and no Shares may thereafter be purchased under the
Option, except as follows:
A. Death or Disability. In the event Participant's Continuous Service Status terminates by reason of death or Disability, the
Option shall become immediately exercisable in full and shall remain exercisable by Participant or Participant's estate (or, in
the event of Participant's death after termination of Participant's Continuous Service Status when the Option is exercisable
pursuant to its terms, by Participant's estate), at any time prior to the earlier of (i) the Expiration Date or (ii) the first
anniversary of the date of Participant's death or Disability.
B. Retirement. [For all employees other than the CEO: Any Option that is vested but unexercised as of the date of
Participant's Retirement (as defined below) shall remain exercisable at any time prior to the earlier of (a) the Expiration
Date or (ii) the third anniversary of the date of Participant's Retirement. The Option (or any portion thereof) that was not
vested at the time of Participant's retirement shall automatically be forfeited and cancelled upon Participant's Retirement.
For purposes of this Agreement, "Retirement" means retirement from active employment with the Company or an Affiliate
at or after (i) age 65 or (ii) age 55 having completed 5 years of Continuous Service Status. Retirement does not apply if
Participant is involuntarily terminated for Cause (as defined below) or gross misconduct. If Participant retires and does not
meet the definition of Retirement, the Participant will be considered to have resigned. Any disputes as to what constitutes
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"Retirement" shall be conclusively determined by the Committee or its delegate.] [For the CEO: Any Option that is vested
but unexercised as of the date of Participant's Retirement (as defined below) shall remain exercisable at any time prior to the
earlier of (a) the Expiration Date or (ii) the third anniversary of the date of Participant's Retirement. The Option (or any
portion thereof) that was not vested at the time of Participant's Retirement shall continue to vest as if the Participant’s
Continuous Service Status had not terminated subject to compliance with the restrictive covenants set forth in Section 6. For
purposes of this Agreement, "Retirement" means retirement from active employment with the Company or an Affiliate at or
after (i) age 65 or (ii) age 55 having completed 5 years of Continuous Service Status. Retirement does not apply if
Participant is involuntarily terminated for Cause (as defined below) or gross misconduct. If Participant retires and does not
meet the definition of Retirement, the Participant will be considered to have resigned. Any disputes as to what constitutes
"Retirement" shall be conclusively determined by the Committee or its delegate.]
C. Termination by the Company for Cause. In the event Participant's Continuous Service Status is terminated by the
Company or an Affiliate for Cause (as defined below), the Option, whether vested or unvested, shall immediately terminate
in its entirety and shall thereafter not be exercisable to any extent whatsoever.
D. Any Other Reason. [For all employees other than the CEO: In the event Participant's Continuous Service Status
terminates for any reason other than one described in Subsections 2(a) through (c) above, or Section 5 below, any portion of
the Option that is vested and unexercised as of the date of Participant's termination will remain exercisable until the earlier
th
of (i) the Expiration Date or (ii) the ninetieth (90 ) day following the date of Participant's termination.] [For the CEO: In
the event Participant's Continuous Service Status terminates for any reason other than one described in Subsections 2(a)
through (c) above, or Section 5 below, any portion of the Option that is vested and unexercised as of the date of Participant's
th
termination will remain exercisable until the earlier of (i) the Expiration Date or (ii) the ninetieth (90 ) day following the
date of Participant's termination; provided, however, that if the Participant's Continuous Service Status terminates as a result
of the Participant's termination by the Company without Cause (as defined below), the Option (or any portion thereof) that
was not vested at the time of Participant's termination without Cause shall continue to vest as if the Participant’s Continuous
Service Status had not terminated subject to compliance with the restrictive covenants set forth in Section 6 and will remain
exercisable until the Expiration Date.]
E. Extension of Exercise Period. If exercise of the Option following the Participant's termination of Continuous Service
Status during the time period set forth in the applicable paragraph above would violate any of the provisions of the federal
securities laws (or any Company policy related thereto) or the rules of any securities exchange or interdealer quotation
system, the time period to exercise the Option shall be extended until the date that is thirty (30) days after the end of the
period during which the exercise of the Option would be in violation of such laws or rules (or any Company policy related
thereto).
F. Definition of "Cause." For purposes of this Agreement, except as otherwise provided in a written employment or
severance agreement between the Participant and the Company or a severance plan of the Company covering the Participant
(including a change in control
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severance agreement or plan), "Cause" shall mean any one or more of the following, (i) gross negligence or willful
misconduct of a material nature in connection with the performance of the Participant's duties, (ii) an indictment or
conviction for (or pleading guilty or nolo contendere to) a felony, (iii) a non-de minimus intentional act of fraud, dishonesty
or misappropriation (or attempted misappropriation) of the Company's or any of its Affiliates' funds or property; (iv) the
Company or any of its Affiliates having been ordered or directed by any federal or state regulatory agency with jurisdiction
to terminate or suspend the Participant's employment and such order or directive has not been vacated or reversed upon
appeal; or (v) a violation of Section 6 hereof or any similar covenant or agreement between the Participant and the
Company or an Affiliate; (vi) the Participant's breach of any of material obligations in his or her employment agreement or
offer letter; (vii) the Participant's breach of his fiduciary duties as an officer or director of the Company or any of its
Affiliates; or (viii) the Participant's continued failure or refusal after written notice from the chief executive officer or his
delegate (or the Board, in the case of the chief executive officer) to implement or follow the direction of the chief executive
officer or his delegate (or the Board, as applicable). Any disputes as to what constitutes "Cause" shall be conclusively
determined by the Committee or its delegate.
3. Methods of Exercise. The Participant must follow the procedures for exercising options that are established by the Company
from time to time. At the time of exercise, the Participant must pay the Exercise Price for the Option or any portion of the Option
being exercised and any taxes that are required to be withheld by the Company or any of its Affiliates in connection with the
exercise. Participant must pay the Exercise Price in full (i) in cash or a cash equivalent acceptable to the Committee, (ii) by the
surrender (or attestation of ownership) of Shares with an aggregate Fair Market Value (based on the closing price of a Share as
reported on the New York Stock Exchange composite index on the Date of Exercise) that is equal to the Exercise Price, (iii) by a
combination of cash and Shares, (iv) by net settlement of the Option or (v) through a broker-assisted cashless exercise of the Option
. One or more of these exercise methods may not be available to Participant (or may be unavailable during a specified period)
should the Company determine that its availability will or could violate the terms of any relevant law or regulation. Except as
restricted by applicable law, payment of the Exercise Price and/or taxes may be delayed in the discretion of the Committee to
accommodate proceeds of sale of some or all of the Shares to which this grant relates. If the Fair Market Value of a Share on the
Expiration Date exceeds the Exercise Price, the Option will be automatically exercised upon such Expiration Date. Participant may
not exercise the Option at a time when the market price of a Share does not exceed the Exercise Price.
4. Taxes. The Participant shall be required to pay to the Company, and the Company shall have the right to deduct from any
compensation paid to the Participant pursuant to the Plan, the amount of any required withholding taxes in respect of the Option
and Shares and to take all such other action as the Committee deems necessary to satisfy all obligations for the payment of such
withholding taxes. In this regard, Participant authorizes the Company to withhold Shares from the Shares that otherwise would be
issued or delivered to Participant in respect of the Option; provided, however, that no Shares shall be withheld with a value
exceeding the minimum amount of tax required to be withheld by law. The Company may permit the Participant to satisfy any
federal, state or local tax withholding obligation by any of the additional means identified in Section 3 above, or by a combination
of such means. Notwithstanding any action the Company takes with
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respect to any or all income tax, social insurance, payroll tax, or other tax-related withholding ("Tax-Related Items"), the ultimate
liability for all Tax-Related Items is and remains the Participant's responsibility and the Company (a) makes no representation or
undertakings regarding the treatment of any Tax-Related Items in connection with the grant, vesting or exercise of the Option or the
subsequent sale of any Shares, and (b) does not commit to structure the Options to reduce or eliminate the Participant's liability for
Tax-Related Items. In the event the Company's obligation to withhold arises prior to the delivery of Shares or it is determined after
the delivery of Shares that the amount of the Company's withholding obligation was greater than the amount withheld by the
Company, Participant agrees to hold the Company harmless from any failure by the Company to withhold the proper amount. The
Company may refuse to deliver the Shares if the Participant fails to comply with his or her obligations in connection with the tax
withholding as described in this section.
5. Change of Control.
(a) Treatment Following a Change of Control. If a Change of Control occurs and Participant's Continuous Service Status
is terminated by the Company or an Affiliate without Cause (as defined above) or by the Participant for "Good Reason" (as
defined below) within the 24-month period following the Change of Control, the Option or, if applicable, the Rolled Over
Option (as defined below), shall automatically become fully vested and immediately exercisable in its entirety as of the date
of such termination and remain exercisable for a period ending on the earlier of the second anniversary of the date of
Participant's termination or the Expiration Date. Notwithstanding the foregoing, if the Successor Corporation (or the
ultimate parent entity) in a Change of Control does not provide a Rolled Over Option, the Option shall become fully vested
and immediately exercisable in its entirety as of the date of the Change of Control and be eligible to receive the same per
share transaction consideration being offered to common stockholders generally pursuant to the Change of Control; or,
alternatively, the Committee may, in its discretion and upon at least ten days' advance notice to Participant, cancel the
Option and pay to the Participant, in cash or stock, or any combination thereof, the value of the Option based upon the price
per Share received or to be received by other stockholders of the Company in the Change of Control. Notwithstanding the
foregoing, if at the time of a Change of Control the Exercise Price of the Option equals or exceeds the price paid for a Share
in connection with the Change of Control, the Committee may cancel the Option without the payment of consideration
therefor.
(b) Definition of "Rolled Over Option." "Rolled Over Option" mean that the Successor Corporation (or the ultimate parent
entity) in a Change of Control agrees to honor or assume the Option on substantially equivalent contractual and financial
terms, or agrees to grant a substitute award on substantially equivalent contractual and financial terms. Any determination
as to what constitutes "substantially equivalent contractual and financial terms" will be conclusively determined by the
Committee.
(c) Definition of "Good Reason." "Good Reason" shall be as defined under the terms of the Participant's employment
agreement or, if no employment agreement applies to the Participant or such an agreement does not include a definition of
"Good Reason," under the terms of any severance policy to which or under which the Participant is a party or participant.
For purposes of Section 5(a), the event giving rise to a termination for Good Reason must
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occur within the 24-month period following a Change of Control. Any disputes as to what constitutes "Good Reason" shall
be conclusively determined by the Committee or its delegate.
6. Restrictive Covenants
A. Participant's Covenants.
1. Non-Competition. During the Restricted Period (as defined below), Participant shall not compete in any manner,
either directly or indirectly, whether for compensation or otherwise, with the Business of the Company, as further
described below. The parties agree that the following activities (without limitation) will be deemed to be competing:
(a) directly or indirectly, producing, developing, marketing, providing, handling, recommending, analyzing
or accepting orders for products or services competitive with the Business of the Company, or assisting
others to produce, develop, market, or provide such services or products; or
(b) accepting employment from or having any other relationship (including, without limitation, through
owning, managing, operating, controlling or consulting) with any person or entity that directly or indirectly
produces, develops or markets a product, process, or service which is competitive with those products,
processes, or services constituting the Business of the Company, whether existing or planned for the future,
provided, however, that it shall not be a violation of this Agreement for Participant to have beneficial
ownership of less than 1% of the outstanding amount of any class of securities listed on a national securities
exchange or quoted on an inter-dealer quotation system; or
(c) taking any other action that is likely or intended to result directly or indirectly in prospective or actual
customers of the Company purchasing products, processes, or services which are competitive with those
products, processes, or services constituting the Business from a competitor of the Company; or
(d) accepting any job or engagement in which Participant may be in a position to use or disclose
Confidential Information regarding the Business of which Participant acquired knowledge or to which
Participant had access while employed by the Company.
The parties expressly agree that the foregoing list of activities is illustrative and non-exhaustive, and shall not limit
the Company's right to protection from other activities that are competitive with the Business of the Company. In
recognition of the scope of the Company's Business, in that it provides products and services to customers
throughout the United States of America and elsewhere and that the Participant will be involved in, concerned with
or responsible for the Company's Business in the Restricted Area, Participant agrees that the foregoing restriction(s)
shall be applicable throughout the Restricted Area. Participant agrees that such geographic restriction is reasonable.
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2. Non-Solicitation. During the Restricted Period, Participant agrees that Participant will not, either on
Participant's own behalf or on behalf of any other person or entity, directly or indirectly, (a) solicit any person or
entity that is a customer of the Business or the Company, or has been such a customer during the prior eighteen (18)
months, to purchase any products or services the Business or the Company provided or provides to the customer, (b)
interfere with any of the Business's or the Company's business relationships, or (c) directly or indirectly solicit,
divert, entice or take away any potential customer identified, selected or targeted by the Business or the Company
with whom Participant had contact, involvement or responsibility during Participant's employment with the
Company and/or its Affiliates, or attempt to do so for the sale of any product or service that competes with a product
or service offered by the Business or the Company.
3. No-Hire. During the Restricted Period, Participant agrees that Participant will not, either on Participant's own
behalf or on behalf of any other person or entity, directly or indirectly, hire, solicit or encourage to leave the employ
of the Company or any of its Affiliates any person who is then an employee of the Company or its Affiliates or was
such an employee within twelve (12) months of the date of such hiring, soliciting, or encouragement to leave.
4. Confidentiality. The Participant will not at any time (whether during or after the Participant's employment with
the Company) disclose, divulge, transfer or provide access to, or use for the benefit of, any third party outside the
Company (other than as necessary to perform the Participant's employment duties) any Confidential Information
without prior authorization of the Company. Upon termination of the Participant's employment for any reason, the
Participant shall return to the Company any and all Confidential Information and other property of the Company or
its Affiliates in the Participant's possession or control.
5. Non-Disparagement. Participant agrees not to take any action or to make any statement, written or oral, that
disparages or criticizes the business or management of the Company or any of its Affiliates, or any of their
respective directors, officers, agents, employees, products or services.
B. Certain Definitions.
For purposes of Section 6.A, the following definitions apply.
1. "Business" means the type of business conducted by the Company or its Affiliates currently or at any time in the
past five years, or in the future, including but not limited to: (i) merchant processing services (including payment
authorization, clearing and settlement for credit, debit, check authorization and truncation), (ii) gift, private label,
stored value and prepaid card processing, (iii) electronic funds transfer services to business customers (including
debit and ATM card processing and driving services, PIN and signature debit transaction authorization settlement
and exception processing, (iv) payment and ATM network switching services (including the Jeanie network), (v)
credit and debit card production, activation, replacement and related management services (including on an
outsourced basis), (vi) payments-related reselling services, (vii) other value added services (including
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fraud detection, prevention and management services) relating to the foregoing, (viii) promotional messaging service
relating to the foregoing, (ix) debit portfolio management services related to the foregoing, (x) data processing
services related to the foregoing, (xi) the development, marketing, or sale of technology or applications related to
point-of-sale payments or the embedding of payment processing technology or capabilities in business applications,
(xii) integrated secure enterprise credit card payment facilitation and management within ERP, CRM and
eCommerce, (xiii) the development, marketing, or sale of secure integrated credit card acceptance payment
technology applications related to ERP, CRM or eCommerce, and (xiv) the development or commercialization of, or
providing services related to, integrated payment card acceptance solutions and integrated payment card gateway
systems for enterprise systems, including ERP, eCommerce and CRM systems.
2. "Confidential Information" shall mean information or material of the Company which is not generally available
to or used by others, or the utility or value of which is not generally known or recognized as standard practice,
whether or not the underlying details are in the public domain, including: (A) information or material relating to the
Company and its business as conducted or anticipated to be conducted; business plans; operations; past, current or
anticipated services, products or software; customers or prospective customers; relations with business partners or
prospective business partners; or research, engineering, development, manufacturing, purchasing, accounting, or
marketing activities; (B) information or material relating to the Company's inventions, improvements, discoveries,
"know-how," technological developments, or unpublished writings or other works of authorship, or to the materials,
apparatus, processes, formulae, plans or methods used in the development, manufacture or marketing of the
Company's services, products or software; (C) information on or material relating to the Company which when
received is marked as "proprietary," "private," or "confidential"; (D) trade secrets of the Company; (E) software of
the Company in various stages of development, software designs, web-based solutions, specifications, programming
aids, programming languages, interfaces, visual displays, technical documentation, user manuals, data files and
databases of the Company; and (F) any similar information of the type described above which the Company
obtained from another party and which the Company treats as or designates as being proprietary, private or
confidential, whether or not owned or developed by the Company. Notwithstanding the foregoing, "Confidential
Information" does not include any information which is properly published or in the public domain; provided,
however, that information which is published by or with the aid of Participant outside the scope of employment or
contrary to the requirements of this Agreement will not be considered to have been properly published, and therefore
will not be in the public domain for purposes of this Agreement.
3. "Restricted Period" means the period of Participant's employment by the Company or one of its Affiliates and
twelve (12) months following termination of such employment for any reason.
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4. “Company” (for purposes of this Section 6 only) shall mean, collectively, Worldpay, Inc., and each and every one
of its Affiliates (as that term is defined in the Plan). The parties to this Agreement intend and expect that all
Affiliates shall be beneficiaries of this Section 6, and shall have standing to enforce its terms.
5. "Restricted Area" means (a) the United Kingdom and (b) any other country in the world, including the United
States of America, where the Company or its Affiliates has any business interests or dealings on the termination of
Participant’s Continuous Service Status in which the Participant has been involved or concerned or for which the
Participant has been responsible in the eighteen (18) months prior to termination of Continuous Service Status.
C. Representations, Warranties and Acknowledgements. Participant acknowledges that Participant's services are of a
special, unique and extraordinary character, involving strategic decision-making and access to valuable information based
on trade secrets and other Confidential Information, and that Participant's position with the Business and the Company
places Participant in a position of confidence and trust with the Company and many of its customers, suppliers, vendors,
employees and agents. Participant acknowledges that this Section 6 protects legitimate business interests of the Company,
including the protection of strategic plans and data, the substance of competitive planning materials and sessions, and the
protection of trade secrets and other Confidential Information of the Company’s Business.
1. Participant also acknowledges that businesses that are competitive with the Company include, but are not
limited to, any businesses which are engaged in the Business or any other lines of business that the Company may
engage in the future. Participant further acknowledges that the nature of the Business and that of the other businesses
of the Company are national in scope.
2. Participant represents and warrants to the Company that Participant is not a party to any agreement,
commitment, arrangement or understanding (whether oral or written) that in any way conflicts with or limits
Participant's ability to commence or continue to render services to the Company or that would otherwise limit
Participant's ability to perform all responsibilities in accordance with the terms and subject to the conditions of
Participant's employment.
3. Defend Trade Secrets Act. Under the federal Defend Trade Secrets Act of 2016 (the “DTSA”), Participant shall
not be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret
that: (a) is made (i) in confidence to a federal, state, or local government official, either directly or indirectly, or to
an attorney; and (ii) solely for the purpose of reporting or investigating a suspected violation of law; or (b) is made
in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal.
D. Remedies. If Participant breaches any provision of Section 6A hereof, the Option, whether vested or unvested, shall be
immediately forfeited and cancelled and the Participant shall immediately return to the Company the Shares previously
received upon exercise of any vested Option or the pre-tax income derived from any disposition of the Shares previously
received upon exercise of the Option. Participant hereby further consents and
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agrees that in the event of breach or threatened breach by Participant of any provision of Section A hereof, the Company
shall be entitled to (a) temporary and preliminary and permanent injunctive relief and without the posting any bond or other
security, (b) damages and an equitable accounting of all earnings, profits and other benefits arising from such violation, (c)
recovery of all attorney's fees and costs incurred by the Company in obtaining such relief, (d) cessation and repayment of
any severance benefits paid to Participant pursuant to any agreement with the Company, including any employment
agreement, severance benefit agreement, plan or program of the Company, and (e) any other legal and equitable relief to
which it may be entitled, including any and all monetary damages which the Company may incur as a result of said breach
or threatened breach. The Company may pursue any remedy available, including declaratory relief, concurrently or
consecutively in any order, and the pursuit of one such remedy at any time will not be deemed an election of remedies or
waiver of the right to pursue any other remedy. For the avoidance of doubt, a Participant exercising any of his or her rights
under the DTSA shall not be considered a breach of Section 6A hereof.
E. Early Resolution Conference. The provisions of this Section 6 are understood to be clear and enforceable as written and
are entered into by Participant and the Company on that basis. However, should Participant later believe any provision in
this Section 6 to be unclear, unenforceable, or inapplicable to activity that Participant intends to engage in, Participant will
first notify the Company in writing and meet with a Company representative and a neutral mediator (if the Company elects
to retain one at its expense) to discuss resolution of any disputes between the parties. Participant will provide this
notification at least fourteen (14) days before Participant engages in any activity on behalf of a competing business or
engages in other activity that could foreseeably fall within a questioned restriction. Any professional activity related to the
electronic payments industry in any way shall fall within the scope of this obligation. The failure to comply with this
requirement shall waive Participant's right to challenge the reasonable scope, clarity, applicability, or enforceability of this
Section 6 and its restrictions at a later time. All rights of Participant and the Company will be preserved if the early
resolution conference requirement is complied with even if no agreement is reached in the conference.
F. Governing Law. Notwithstanding Section 9 or any other provision in this Agreement or the Plan to the contrary,
because the Company is headquartered in the State of Ohio, the provisions of this Section 6 of the Agreement shall be
governed by, and construed in accordance with, the laws of the State of Ohio without regard to the choice of law rules of
any state, including any state in which Participant works.
G. Miscellaneous.
1. If any provision or clause of this Section 6, or portion thereof, shall be held by any court of competent
jurisdiction to be illegal, void or unenforceable in such jurisdiction, the remainder of such provisions shall not
thereby be affected and shall be given full effect, without regard to the invalid portion. It is the intention of the
parties that, if any court construes any provision or clause of this Agreement, or any portion thereof, to be illegal,
void or unenforceable because of the duration of such provision or the area or matter covered thereby, such court
shall reduce the duration,
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area, or matter of such provision and, in its reduced form, such provision shall then be enforceable and shall be
enforced.
2. This Section 6 may not be changed or terminated orally and can only be changed by an agreement in writing
signed by the Company and the Participant.
7. Repayment Obligation. In the event that (i) the Company issues a restatement of financial results to correct a material error and
(ii) the Committee determines, in good faith, that Participant's fraud or willful misconduct was a significant contributing factor to
the need to issue such restatement, then the Participant shall immediately return to the Company the Shares previously received
upon exercise of the Option or the pre-tax income derived from any exercise of the Option and any disposition of the Shares
previously received upon exercise of the Option (the "Repayment Obligation"). This Repayment Obligation shall be in addition to
any compensation recovery policy that may be adopted by the Company or by the Committee pursuant to the Plan, or is otherwise
required by applicable law or the rules of the Securities and Exchange Commission.
8. Restrictions on Exercise. The Option is subject to all restrictions set forth in this Agreement or in the Plan. As a condition to
any exercise of the Option, the Company may require the Participant or his/her successor to make any representation or warranty to
comply with any applicable law or regulation or to confirm any factual matters or execute and deliver any documents requested by
the Company.
9. Miscellaneous Provisions.
A. Equity Incentive Plan. The Option is granted under and subject to the terms and conditions of the Plan, which is
incorporated herein and made part hereof by this reference. In the event of a conflict between the terms of the Plan and this
Agreement, the terms of the Plan, as interpreted by the Committee, shall govern, except as regards Section 6(F) herein. Any
dispute regarding the interpretation of this Agreement or the Plan shall be submitted by the Participant or the Company to
the Committee for review. The resolution of such dispute by the Committee shall be final and binding on the Participant and
the Company.
B. No Rights of Stockholder. The Participant shall not have any of the rights of a stockholder with respect to the Shares
subject to this Option until such Shares have been issued to Participant upon the due exercise of the Option.
C. No Right to Continued Service. Nothing in this Agreement or the Plan shall confer upon the Participant any right to
continue in service to the Company or any Affiliate for any period of specific duration or interfere with or otherwise restrict
in any way the rights of the Company (or any Affiliate employing or retaining the Participant) or of the Participant, which
rights are hereby expressly reserved by each, to terminate his or her service at any time and for any reason, with or without
cause, subject to the terms of any applicable employment agreement or offer letter between the Participant and the
Company or any Affiliate.
D. No Impact on Other Benefits. The value of Participant's Option is not part of his or her normal or expected
compensation for purposes of calculating any severance, retirement, welfare, insurance or similar employee benefit.
E. Modification; Waiver; Amendments. No modification of or amendment to this Agreement, nor any waiver of any rights
under this Agreement, shall be effective unless in
11

writing and signed by the parties to this Agreement; provided, however, that the Committee has the right to amend, alter,
suspend, discontinue or cancel the Option, prospectively or retroactively; provided further, that, no such amendment shall
adversely affect the Participant's material rights under this Agreement without the Participant's consent. No course of
dealing or any delay on the part of the Company or the Participant in exercising any rights hereunder shall operate as a
waiver of any such rights. No waiver of any default or breach of this Agreement shall be deemed a continuing waiver of any
other breach or default. No course of dealing or any delay on the part of the Company in exercising similar rights with
regard to other participants shall operate as a waiver of any rights hereunder.
F. Choice of Law. Except as provided in Section 6, this Agreement and all acts and transactions pursuant hereto and the
rights and obligations of the parties hereto shall be governed, construed and interpreted in accordance with the laws of the
State of Delaware, without giving effect to principles of conflicts of law.
G. Venue and Jurisdiction. Any legal suit, action or proceeding against any party hereto arising out of or relating to this
Agreement shall be instituted in federal or state court in Hamilton County, Ohio, and each party hereto waives any objection
which it may now or hereafter have to the laying of venue of any such suit, action or proceeding and each party hereto
irrevocably submits to the exclusive jurisdiction of any such court in any suit, action or proceeding..
H. Complete Agreement. The Participant and the Company acknowledge and agree that this Agreement represents their
full and complete agreement on the subject matter thereof, and that this Agreement supersedes any and all prior contracts or
agreements on that subject matter between the Participant, on the one hand, and the Company or any of its Affiliates, on the
other, and that all such prior contracts or agreements are null and void. Any amendments or modifications of this Agreement
must be in writing and executed by both the Participant and the Company.
I. Headings; Construction of Agreement. The headings in this Agreement are for reference purposes only and shall not
affect the meaning or interpretation of this Agreement. Any provision of this Agreement (or portion thereof) which is
deemed invalid, illegal or unenforceable in any jurisdiction shall, as to that jurisdiction and subject to this section, be
ineffective to the extent of such invalidity, illegality or unenforceability, without affecting in any way the remaining
provisions thereof in such jurisdiction or rendering that or any other provisions of this Agreement invalid, illegal, or
unenforceable in any other jurisdiction.
J. Non-Transferability. This Agreement, and any rights or interests herein, shall not be assigned or transferred by the
Participant during the Participant's lifetime, whether by operation of law or otherwise, except by will or the laws of descent
and distribution. Any attempt to transfer this Agreement contrary to the terms of this Agreement and/or the Plan shall be
null and void and without legal force or effect. Notwithstanding the foregoing sentence, the Option and the rights relating
thereto may be transferred to one or more trusts for the benefit of one or more of the Participant’s family, or to a partnership
or partnerships (including a limited liability company electing to be taxed as a partnership) of members of the Participant’s
family for no consideration, or to a charitable organization as defined in Section 501(c)(3) of the U.S. Internal Revenue
Code of 1986, as amended.
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K. Acknowledgement. The Company and the Participant acknowledge and agree that the Option is granted under and
governed by the Plan and the provisions of the Notice and this Agreement. The Participant: (i) acknowledges receipt of a
copy of the Plan and the Plan prospectus, (ii) represents that the Participant has carefully read and is familiar with their
provisions, and (iii) hereby accepts the Option subject to all of the terms and conditions set forth herein and those set forth
in the Plan and the Notice.
L. Electronic Delivery and Acceptance. By accepting this Award, the Participant consents to the electronic delivery of the
Notice, this Agreement, the Plan, account statements, Plan prospectuses, and any other documents, communications or
information related to or that the Company may be required to deliver in connection with the Plan, the Option or the Shares.
Electronic delivery of a document may be via e-mail, by reference to a location on the Company's intranet site or the
internet site of a third party involved in administering the Plan, or such other delivery determined at the Company's
discretion. Participant also consents and agrees to participate in the Plan through an on-line or electronic system maintained
by the Company or a third party involved in administering the Plan. This Agreement will be deemed to be signed by
Participant upon the electronic grant acceptance by Participant of the Notice of Stock Option Grant to which it is attached.
M. Confidentiality. By accepting the Option, Participant agrees to keep confidential the existence of, and any information
concerning, a dispute, controversy or claim arising out of or relating to or concerning the Plan or this Agreement, except
that Participant may disclose information concerning such dispute, controversy or claim to the court that is considering such
dispute, controversy or claim and to Participant's legal counsel (provided that such counsel agrees not to disclose any such
information other than as necessary to the prosecution or defense of the dispute, controversy or claim).
N. Personal Data. By accepting this Award, the Participant consents to the Company and its Affiliates holding and
processing of data about them and their dependents (including sensitive personal data) for the purposes of administering the
Plan and the disclosure of such data (even outside the United Kingdom or the European Economic Area) to the Company or
any Affiliate by whom the Participant may be employed from time to time and to any potential purchaser of the Company
or the Participant's employer or of its business, and to the advisors and administrators of the Plan including the trustees of
any employee benefit trust operated by the Group from time to time. The Company hereby confirms that it shall only hold
and process data in connection with the Participant that (i) is necessary for the performance of the Company's and/or the
Participant's rights and obligations under this Award and (ii) is necessary for the purposes of the Company's legitimate
interests in connection with the operation of the Plan and shall ensure that adequate safeguards are in place before the
Participant's personal data are transferred outside the United Kingdom or the European Economic Area.
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EXHIBIT10.52
WORLDPAY, INC.
2012 Equity Incentive Plan
NOTICE OF STOCK OPTION GRANT
FOR UNITED KINGDOM EMPLOYEES
You ("Participant") have been granted an option to purchase the number of shares of the Company's Class A common stock
("Shares") set forth below (the "Option"). The Option is granted under the UK sub-plan to the Worldpay, Inc. 2012 Equity
Incentive Plan (the "Plan") and is subject to the terms and conditions of the Plan, this Notice of Stock Option Grant ("Notice") and
the Stock Option Award Agreement ("Agreement") attached to this Notice. Unless otherwise defined in this Notice or the
Agreement, the terms defined in the Plan shall have the same meanings in this Notice and the Agreement. This Notice and
Agreement supersedes all prior agreements on the same subject matter between the Participant, on the one hand, and the Company
or any of its Affiliates, on the other, and all such prior agreements shall be null and void. To the extent that any provision in the
Participant's contract of employment with the Company or its applicable Affiliate (the "Participant's Contract of Employment")
shall differ from this Notice and Agreement the Notice and Agreement shall prevail.
Participant Name:
Employee ID:
Date of Grant:
Grant ID:
Total Number of Options Granted:
Exercise Price (per Share):
Expiration Date:
Type of Option:

Nonqualified Stock Option

Exercise Schedule:

Same as Vesting Schedule

Vesting Schedule:

Subject to the limitations set forth in this Notice, the Plan and the
Agreement, the Option will vest and may be exercised, in whole or in part, in
accordance with the following schedule:

Additional Terms/Acknowledgements: By accepting (whether in writing, electronically or otherwise) the Option, Participant
acknowledges and agrees to the following:
Participant understands that Participant's employment with the Company is for an unspecified duration, can be terminated in
accordance with the terms of the Participant's Contract of Employment at any time and that nothing in this Notice, the Agreement
or the Plan changes the nature of that relationship. Participant acknowledges that the vesting of the Option pursuant to this Notice is
earned only by continuing service as an Employee, Director or Consultant of the Company. Participant also understands that this
Notice is subject to the terms and conditions of both the Agreement and the Plan, both of which are incorporated herein by
reference. Participant has read the Agreement, the Plan and the Plan prospectus, and agrees to be bound by the terms of such
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documents, including the restrictive covenants contained therein. By accepting this Award, Participant consents to the electronic
delivery as set forth in the Agreement and to participate in the Plan through an on-line or electronic system maintained by the
Company or a third party designated by the Company.
WORDPAY, INC.
2012 EQUITY INCENTIVE PLAN
NONQUALIFIED STOCK OPTION AWARD AGREEMENT
FOR UNITED KINGDOM EMPLOYEES
Pursuant to your Notice of Stock Option Grant ("Notice") and this Nonqualified Stock Option Award Agreement ("Agreement"),
Worldpay, Inc. (the "Company") has granted you ("you" or "Participant") an option (the "Option") under its UK sub-plan to the
2012 Equity Incentive Plan (the "Plan") to purchase the number of shares of the Company's Class A common stock indicated in the
Notice at the exercise price per share indicated in the Notice (the "Exercise Price"). The Option is granted to you effective as of the
Grant Date set forth in the Notice. The Option is subject to the restrictions and other terms and conditions set forth in the Notice
and the Plan, which are incorporated herein by reference, and in this Agreement. If there is any conflict between the terms in the
Plan and this Agreement or the Notice, the terms of the Plan will control (except with regard to Section 6(F) herein). Defined terms
not explicitly defined in this Agreement or in the Notice but defined in the Plan will have the same definitions as in the Plan.
1. Vesting. The Option will vest in accordance with the schedule set forth in the Notice. The Option may not be exercised prior to
vesting. Once the Option vests, Participant will have until the Expiration Date specified in the Notice to exercise the Option, unless
Participant's Continuous Service Status terminates prior to the Expiration Date pursuant to Section 2 of this Agreement or the
Option is otherwise settled in cash upon a Change of Control pursuant to Section 5 of this Agreement. Except as provided below in
Section 2 or Section 5, any portion of the Option that is not vested at the time the Participant ceases Continuous Service Status shall
immediately terminate. The Participant's Continuous Service Status will cease on the Service Termination Date at the latest, or as
otherwise set out in the Plan.
2. Effect of Termination of Employment on Option. The Option, whether vested or unvested, will automatically be forfeited and
cancelled for no payment upon termination of Participant's Continuous Service Status, and no Shares may thereafter be purchased
under the Option, except as follows:
A. Death or Disability. In the event Participant's Continuous Service Status terminates by reason of death or Disability, the
Option shall become fully vested and exercisable on the date of such termination and shall remain exercisable by Participant
or Participant's estate (or, in the event of Participant's death after termination of Participant's Continuous Service Status
when the Option is exercisable pursuant to its terms, by Participant's estate), at any time prior to the earlier of (i) the
Expiration Date or (ii) the first anniversary of the date of Participant's death or Disability.
B. Retirement. Any Option that is vested but unexercised as of the date of Participant's Retirement (as defined below)
shall remain exercisable at any time prior to the earlier of (a) the Expiration Date or (ii) the third anniversary of the date of
Participant's Retirement. The Option (or any portion thereof) that was not vested at the time of Participant's retirement
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shall automatically be forfeited and cancelled for no payment upon Participant's Retirement. For purposes of this
Agreement, "Retirement" means retirement from active employment with the Company as determined by the Committee or
its delegate at or after (i) age 65 or (ii) age 55 having completed 5 years of Continuous Service Status. Retirement does not
apply if Participant is involuntarily terminated for Cause (as defined below) or gross misconduct. If Participant retires and
does not meet the definition of Retirement, the Participant will be considered to have resigned. Any disputes as to what
constitutes "Retirement" shall be conclusively determined by the Committee or its delegate.
C. Termination by the Company for Cause. In the event Participant's Continuous Service Status is terminated by the
Company or an Affiliate for Cause (as defined below), the Option, whether vested or unvested, shall immediately terminate
in its entirety and shall thereafter not be exercisable to any extent whatsoever.
D. Any Other Reason. In the event Participant's Continuous Service Status terminates for any reason other than one
described in Subsections 2(a) through (c) above, or Section 5 below, any portion of the Option that is vested and
unexercised as of the date of Participant's termination will remain exercisable until the earlier of (i) the Expiration Date or
th
(ii) the ninetieth (90 ) day following the date of Participant's termination.
E. Extension of Exercise Period. If exercise of the Option following the Participant's termination of Continuous Service
Status during the time period set forth in the applicable paragraph above would violate any of the provisions of federal, state
or UK securities laws (or any Company policy related thereto) or the rules of any securities exchange or interdealer
quotation system, the time period to exercise the Option shall be extended until the date that is thirty (30) days after the end
of the period during which the exercise of the Option would be in violation of such laws or rules (or any Company policy
related thereto). Without limiting the generality of the foregoing,
F. Definition of "Cause." For purposes of this Agreement, except as otherwise provided in the Participant's Contract of
Employment or a written severance agreement between the Participant and the Company or a severance plan of the
Company covering the Participant (including a change in control severance agreement or plan), "Cause" shall mean any one
or more of the following, (i) gross negligence or willful misconduct of a material nature in connection with the performance
of the Participant's duties, (ii) an indictment or conviction for (or pleading guilty or nolo contendere to) a felony, (iii) a nonde minimus intentional act of fraud, dishonesty or misappropriation (or attempted misappropriation) of the Company's or
any of its Affiliates' funds or property; (iv) the Company or any of its Affiliates having been ordered or directed by any
federal or state regulatory agency with jurisdiction to terminate or suspend the Participant's employment and such order or
directive has not been vacated or reversed upon appeal; (v) a violation of Section 6 hereof or any similar covenant or
agreement between the Participant and the Company or an Affiliate; (vi) the Participant's breach of any of material
obligations in his or her employment agreement or offer letter; (vii) the Participant's breach of his fiduciary duties as an
officer or director of the Company or any of its Affiliates; (viii) the Participant's continued failure or refusal after written
notice from the chief executive officer or his delegate (or the Board, in the case of the chief executive officer) to implement
or follow the direction of the chief executive officer
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or his delegate (or the Board, as applicable); or (ix) any circumstances where the Company or its Affiliate may terminate the
Participant's employment without notice in accordance with the Participant's Contract of Employment.
Any disputes as to what constitutes "Cause" shall be conclusively determined by the Committee or its delegate.
3. Methods of Exercise. The Participant must follow the procedures for exercising options that are established by the Company
from time to time. At the time of exercise, the Participant must pay the Exercise Price for the Option or any portion of the Option
being exercised and any taxes that are required to be withheld by the Company or any of its Affiliates in connection with the
exercise. Participant must pay the Exercise Price in full (i) in cash or a cash equivalent acceptable to the Committee, (ii) by the
surrender (or attestation of ownership) of Shares with an aggregate Fair Market Value (based on the closing price of a Share as
reported on the New York Stock Exchange composite index on the Date of Exercise) that is equal to the Exercise Price, (iii) by a
combination of cash and Shares, (iv) by net settlement of the Option or (v) through a broker-assisted cashless exercise of the Option
. One or more of these exercise methods may not be available to Participant (or may be unavailable during a specified period)
should the Company determine that its availability will or could violate the terms of any relevant law or regulation. Except as
restricted by applicable law, payment of the Exercise Price and/or taxes may be delayed in the discretion of the Committee to
accommodate proceeds of sale of some or all of the Shares to which this grant relates. If the Fair Market Value of a Share on the
Expiration Date exceeds the Exercise Price, the Option will be automatically exercised upon such Expiration Date. Participant may
not exercise the Option at a time when the market price of a Share does not exceed the Exercise Price.
4.1 Taxes. The Participant shall be required to pay to the Company, and the Company shall have the right to deduct from any
compensation paid to the Participant pursuant to the Plan, the amount of any required withholding taxes, including social security
contributions, arising in any jurisdiction in respect of the Option and Shares and to take all such other action as the Committee
deems necessary to satisfy all obligations for the payment of such withholding taxes. In this regard, Participant authorizes the
Company to withhold Shares from the Shares that otherwise would be issued or delivered to Participant in respect of the Option
and to sell such Shares on the Participant's behalf in order to account for any withholding taxes due and payable in connection with
the Option (including any associated sale costs); provided, however, that no Shares shall be withheld with a value exceeding the
minimum amount of tax required to be withheld by law (which shall not, for the avoidance of doubt, include employer National
Insurance contributions). Without limiting the foregoing, the Company may also permit the Participant to satisfy any federal, state
or local tax withholding obligation by any of the additional means identified in Section 3 above, or by a combination of such means
(but does not have to).
4.2 Tax Election. Unless the Committee determines otherwise in its absolute discretion, the Option is granted conditional upon
the Participant completing and returned within 14 calendar dates of the date of exercise a duly executed tax election under section
431 of the UK Income Tax (Earnings & Pensions) Act 2003 in such form as is approved by the Committee, in order ti disapply any
restrictions attaching to the Shares for UK tax purposes.
4.3 Notwithstanding any action the Company takes with respect to any or all income tax, social insurance, payroll tax, or other
tax-related withholding ("Tax-Related Items"), the ultimate liability
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for all Tax-Related Items is and remains the Participant's responsibility and the Company (a) makes no representation or
undertakings regarding the treatment of any Tax-Related Items in connection with the grant, vesting or exercise of the Option or the
subsequent sale of any Shares, and (b) does not commit to structure the Options to reduce or eliminate the Participant's liability for
Tax-Related Items. In the event the Company's obligation to withhold arises prior to the delivery of Shares or it is determined after
the delivery of Shares that the amount of the Company's withholding obligation was greater than the amount withheld by the
Company, Participant agrees to hold the Company harmless from any failure by the Company to withhold the proper amount. The
Company may refuse to deliver the Shares if the Participant fails to comply with his or her obligations in connection with the tax
withholding as described in this section.
5. Change of Control.
(a) Treatment Following a Change of Control. If a Change of Control occurs and Participant's Continuous Service Status
is terminated by the Company or an Affiliate without Cause (as defined above) or, if applicable, by the Participant for
"Good Reason" (as defined below) within the 24-month period following the Change of Control, the Option or, if
applicable, the Rolled Over Option (as defined below), shall automatically become fully vested and immediately exercisable
in its entirety as of the date of such termination and remain exercisable for a period ending on the earlier of the second
anniversary of the date of Participant's termination or the Expiration Date. Notwithstanding the foregoing, if the Successor
Corporation (or the ultimate parent entity) in a Change of Control does not provide a Rolled Over Option, the Option shall
become fully vested and immediately exercisable in its entirety as of the date of the Change of Control and be eligible to
receive the same per share transaction consideration being offered to common stockholders generally pursuant to the
Change of Control; or, alternatively, the Committee may, in its discretion and upon at least ten days' advance notice to
Participant, cancel the Option and pay to the Participant, in cash or stock, or any combination thereof, the value of the
Option based upon the price per Share received or to be received by other stockholders of the Company in the Change of
Control. Notwithstanding the foregoing, if at the time of a Change of Control the Exercise Price of the Option equals or
exceeds the price paid for a Share in connection with the Change of Control, the Committee may cancel the Option without
the payment of consideration therefor.
(b) Definition of "Rolled Over Option." "Rolled Over Option" mean that the Successor Corporation (or the ultimate parent
entity) in a Change of Control agrees to honor or assume the Option on substantially equivalent contractual and financial
terms, or agrees to grant a substitute award on substantially equivalent contractual and financial terms. Any determination
as to what constitutes "substantially equivalent contractual and financial terms" will be conclusively determined by the
Committee.
(c) Definition of "Good Reason." "Good Reason" shall be as defined under the terms of the Participant's Employment
Contract or if such a contract does not include a definition of "Good Reason," under the terms of any severance policy to
which or under which the Participant is a party or participant. For the purposes of Section 5(a), the event giving rise to a
termination for Good Reason must occur within the 24-month period following a Change
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of Control. Any disputes as to what constitutes "Good Reason" shall be conclusively determined by the Committee or its
delegate.
6. Restrictive Covenants
A. Participant's Covenants.
1. Non-Competition. During the Restricted Period (as defined below), Participant shall not compete in any manner,
either directly or indirectly, whether for compensation or otherwise, with the Business of the Company, as further
described below. The parties agree that the following activities (without limitation) will be deemed to be competing:
(a) directly or indirectly, producing, developing, marketing, providing, handling, recommending, analyzing
or accepting orders for products or services competitive with the Business of the Company, or assisting
others to produce, develop, market, or provide such services or products; or
(b) accepting employment from or having any other relationship (including, without limitation, through
owning, managing, operating, controlling or consulting) with any person or entity that directly or indirectly
produces, develops or markets a product, process, or service which is competitive with those products,
processes, or services constituting the Business of the Company, whether existing or planned for the future,
provided, however, that it shall not be a violation of this Agreement for Participant to have beneficial
ownership of less than 1% of the outstanding amount of any class of securities listed on a national securities
exchange or quoted on an inter-dealer quotation system; or
(c) taking any other action that is likely or intended to result directly or indirectly in prospective or actual
customers of the Company purchasing products, processes, or services which are competitive with those
products, processes, or services constituting the Business from a competitor of the Company; or
(d) accepting any job or engagement in which Participant may be in a position to use or disclose
Confidential Information regarding the Business of which Participant acquired knowledge or to which
Participant had access while employed by the Company.
The parties expressly agree that the foregoing list of activities is illustrative and non-exhaustive, and shall not limit
the Company's right to protection from other activities that are competitive with the Business of the Company. In
recognition of the scope of the Company's Business, in that it provides products and services to customers
throughout the United States of America and elsewhere and that the Participant will be involved in, concerned with
or responsible for the Company's Business in the Restricted Area, Participant agrees that the foregoing restriction(s)
shall be applicable throughout the Restricted Area. Participant agrees that such geographic restriction is reasonable.
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2. Non-Solicitation. During the Restricted Period, Participant agrees that Participant will not, either on
Participant's own behalf or on behalf of any other person or entity, directly or indirectly, (a) solicit any person or
entity that is a customer of the Business or the Company, or has been such a customer with whom the Participant has
had contact, involvement or responsibility during the eighteen (18) months prior to the Service Termination Date, to
purchase any products or services the Business or the Company provided or provides to the customer, (b) interfere
with any of the Business's or the Company's business relationships, or (c) directly or indirectly solicit, divert, entice
or take away any potential customer identified, selected or targeted by the Business or the Company with whom
Participant had contact, involvement or responsibility in the course of the Participant's duties during the eighteen
(18) months prior to the Service Termination Date, or attempt to do so for the sale of any product or service that
competes with a product or service offered by the Business or the Company.
3. No-Hire. During the Restricted Period, Participant agrees that Participant will not, either on Participant's own
behalf or on behalf of any other person or entity, directly or indirectly, hire, solicit or encourage to leave the employ
of the Company or any of its Affiliates any person who is then an employee of the Company or its Affiliates or was
such an employee within twelve (12) months of the date of such hiring, soliciting, or encouragement to leave who (i)
was engaged in a management capacity; (ii) reported directly to the Participant; (iii) worked in Participant's team; or
(iv) was an employee of the Company or any of its Affiliates who could materially damage the interests of the
Company or any of its Affiliates if he became employed in any competing business, in each case with whom
Participant worked closely during the twelve (12) months prior to the Service Termination Date.
4. Confidentiality. The Participant will not at any time (whether during or after the Participant's employment with
the Company) disclose, divulge, transfer or provide access to, or use for the benefit of, any third party outside the
Company (other than as necessary to perform the Participant's employment duties) any Confidential Information
without prior authorization of the Company. Upon termination of the Participant's employment for any reason, the
Participant shall return to the Company any and all Confidential Information and other property of the Company or
its Affiliates in the Participant's possession or control.
5. Non-Disparagement. Participant agrees not to take any action or to make any statement, written or oral, that
disparages or criticizes the business or management of the Company or any of its Affiliates, or any of their
respective directors, officers, agents, employees, products or services.
B. Certain Definitions.
For purposes of Section 6.A, the following definitions apply.
1. "Business" means the type of business conducted by the Company or its Affiliates currently or at any time in the
past five years, or in the future, including but not limited to: (i) merchant processing services (including payment
authorization, clearing and settlement for credit, debit, check authorization and truncation), (ii)
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gift, private label, stored value and prepaid card processing, (iii) electronic funds transfer services to business
customers (including debit and ATM card processing and driving services, PIN and signature debit transaction
authorization settlement and exception processing, (iv) payment and ATM network switching services (including the
Jeanie network), (v) credit and debit card production, activation, replacement and related management services
(including on an outsourced basis), (vi) payments-related reselling services, (vii) other value added services
(including fraud detection, prevention and management services) relating to the foregoing, (viii) promotional
messaging service relating to the foregoing, (ix) debit portfolio management services related to the foregoing, (x)
data processing services related to the foregoing, (xi) the development, marketing, or sale of technology or
applications related to point-of-sale payments or the embedding of payment processing technology or capabilities in
business applications, (xii) integrated secure enterprise credit card payment facilitation and management within ERP,
CRM and eCommerce, (xiii) the development, marketing, or sale of secure integrated credit card acceptance
payment technology applications related to ERP, CRM or eCommerce, and (xiv) the development or
commercialization of, or providing services related to, integrated payment card acceptance solutions and integrated
payment card gateway systems for enterprise systems, including ERP, eCommerce and CRM systems.
2. "Confidential Information" shall mean information or material of the Company which is not generally available
to or used by others, or the utility or value of which is not generally known or recognized as standard practice,
whether or not the underlying details are in the public domain, including: (A) information or material relating to the
Company and its business as conducted or anticipated to be conducted; business plans; operations; past, current or
anticipated services, products or software; customers or prospective customers; relations with business partners or
prospective business partners; or research, engineering, development, manufacturing, purchasing, accounting, or
marketing activities; (B) information or material relating to the Company's inventions, improvements, discoveries,
"know-how," technological developments, or unpublished writings or other works of authorship, or to the materials,
apparatus, processes, formulae, plans or methods used in the development, manufacture or marketing of the
Company's services, products or software; (C) information on or material relating to the Company which when
received is marked as "proprietary," "private," or "confidential"; (D) trade secrets of the Company; (E) software of
the Company in various stages of development, software designs, web-based solutions, specifications, programming
aids, programming languages, interfaces, visual displays, technical documentation, user manuals, data files and
databases of the Company; and (F) any similar information of the type described above which the Company
obtained from another party and which the Company treats as or designates as being proprietary, private or
confidential, whether or not owned or developed by the Company. Notwithstanding the foregoing, "Confidential
Information" does not include any information which is properly published or in the public domain; provided,
however, that information
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which is published by or with the aid of Participant outside the scope of employment or contrary to the requirements
of this Agreement will not be considered to have been properly published, and therefore will not be in the public
domain for purposes of this Agreement and nothing in this Agreement shall prevent the Participant making a
statutory disclosure.
3. "Restricted Period" means the period of Participant's employment by the Company or one of its Affiliates and (i)
twelve (12) months following the Service Termination Date or (ii), for the purposes of Sections 2 only, the
applicable vesting date.
4. “Company” (for purposes of this Section 6 only) shall mean, collectively, Worldpay, Inc., and each and every one
of its Affiliates (as that term is defined in the Plan). The parties to this Agreement intend and expect that all
Affiliates shall be beneficiaries of this Section 6, and shall have standing to enforce its terms.
5. "Restricted Area" means (a) the United Kingdom and (b) any other country in the world, including the United
States of America, where the Company or its Affiliates has any business interests or dealings on the Service
Termination Date in which the Participant has been involved or concerned or for which the Participant has been
responsible in the eighteen (18) months prior to the Service Termination Date.
6. "Service Termination Date" means the earlier of (a) the date on which the Participant's employment with the
Company or its Affiliate terminates for whatever reason, and (b) the start of any period of garden leave during which
the Participant ceases to provide services to the Company or its Affiliates in accordance with the Participant's
Contract of Employment provided that, if the Participant and Worldpay, Inc. agree that the Participant will remain a
director of Worldpay, Inc. following the termination of his employment, the Service Termination Date will be the
date on which the Participant ceases to be a director.
C. Representations, Warranties and Acknowledgements. Participant acknowledges that Participant's services are of a
special, unique and extraordinary character, involving strategic decision-making and access to valuable information based
on trade secrets and other Confidential Information, and that Participant's position with the Business and the Company
places Participant in a position of confidence and trust with the Company and many of its customers, suppliers, vendors,
employees and agents. Participant acknowledges that this Section 6 protects legitimate business interests of the Company,
including the protection of strategic plans and data, the substance of competitive planning materials and sessions, and the
protection of trade secrets and other Confidential Information of the Company’s Business.
1. Participant also acknowledges that businesses that are competitive with the Company include, but are not
limited to, any businesses which are engaged in the Business or any other lines of business that the Company may
engage in the future. Participant further acknowledges that the nature of the Business and that of the other businesses
of the Company are national in scope.
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2. Participant represents and warrants to the Company that Participant is not a party to any agreement,
commitment, arrangement or understanding (whether oral or written) that in any way conflicts with or limits
Participant's ability to commence or continue to render services to the Company or that would otherwise limit
Participant's ability to perform all responsibilities in accordance with the terms and subject to the conditions of
Participant's employment.
3. Defend Trade Secrets Act. Under the federal Defend Trade Secrets Act of 2016 (the “DTSA”), Participant shall
not be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret
that: (a) is made (i) in confidence to a federal, state, or local government official, either directly or indirectly, or to
an attorney; and (ii) solely for the purpose of reporting or investigating a suspected violation of law; or (b) is made
in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal.
D. Remedies. If Participant breaches any provision of Section 6A hereof, the Option, whether vested or unvested, shall be
immediately forfeited and cancelled for nil consideration and the Participant shall immediately return to the Company the
Shares previously received upon exercise of any vested Option or the pre-tax income derived from any disposition of the
Shares previously received upon exercise of the Option. Participant hereby further consents and agrees that in the event of
breach or threatened breach by Participant of any provision of Section A hereof, the Company shall be entitled to (a)
temporary and preliminary and permanent injunctive relief and without the posting any bond or other security, (b) damages
and an equitable accounting of all earnings, profits and other benefits arising from such violation, (c) recovery of all
attorney's fees and costs incurred by the Company in obtaining such relief, (d) cessation and repayment of any severance
benefits paid to Participant pursuant to any agreement with the Company, including any employment agreement, severance
benefit agreement, plan or program of the Company, and (e) any other legal and equitable relief to which it may be entitled,
including any and all monetary damages which the Company may incur as a result of said breach or threatened breach. The
Company may pursue any remedy available, including declaratory relief, concurrently or consecutively in any order, and the
pursuit of one such remedy at any time will not be deemed an election of remedies or waiver of the right to pursue any other
remedy. For the avoidance of doubt, a Participant exercising any of his or her rights under the DTSA shall not be considered
a breach of Section 6A hereof.
E. Early Resolution Conference. The provisions of this Section 6 are understood to be clear and enforceable as written and
are entered into by Participant and the Company on that basis. However, should Participant later believe any provision in
this Section 6 to be unclear, unenforceable, or inapplicable to activity that Participant intends to engage in, Participant will
first notify the Company in writing and meet with a Company representative and a neutral mediator (if the Company elects
to retain one at its expense) to discuss resolution of any disputes between the parties. Participant will provide this
notification at least fourteen (14) days before Participant engages in any activity on behalf of a competing business or
engages in other activity that could foreseeably fall within a questioned restriction. Any professional activity related to the
electronic payments industry in any way shall fall within the scope of this obligation. The failure to comply with this
requirement shall waive
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Participant's right to challenge the reasonable scope, clarity, applicability, or enforceability of this Section 6 and its
restrictions at a later time. All rights of Participant and the Company will be preserved if the early resolution conference
requirement is complied with even if no agreement is reached in the conference.
F. Governing Law. Notwithstanding Section 9 or any other provision in this Agreement or the Plan to the contrary,
because the Company is headquartered in the State of Ohio, the provisions of this Section 6 of the Agreement shall be
governed by, and construed in accordance with, the laws of the State of Ohio without regard to the choice of law rules of
any other state or country, including any other state or country in which the Participant works.
G. Miscellaneous.
1. If any provision or clause of this Section 6, or portion thereof, shall be held by any court of competent
jurisdiction to be illegal, void or unenforceable in such jurisdiction, the remainder of such provisions shall not
thereby be affected and shall be given full effect, without regard to the invalid portion. It is the intention of the
parties that, if any court construes any provision or clause of this Agreement, or any portion thereof, to be illegal,
void or unenforceable because of the duration of such provision or the area or matter covered thereby, such court
shall reduce the duration, area, or matter of such provision and, in its reduced form, such provision shall then be
enforceable and shall be enforced.
2. This Section 6 may not be changed or terminated orally and can only be changed by an agreement in writing
signed by the Company and the Participant.
7. Repayment Obligation. In the event that (i) the Company issues a restatement of financial results to correct a material error and
(ii) the Committee determines, in good faith, that Participant's fraud or willful misconduct was a significant contributing factor to
the need to issue such restatement, then the Participant shall immediately return to the Company the Shares previously received
upon exercise of the Option or the pre-tax income derived from any exercise of the Option and any disposition of the Shares
previously received upon exercise of the Option (the "Repayment Obligation"). This Repayment Obligation shall be in addition to
any compensation recovery policy that may be adopted by the Company or by the Committee pursuant to the Plan, or is otherwise
required by applicable law or the rules of the Securities and Exchange Commission.
8. Restrictions on Exercise. The Option is subject to all restrictions set forth in this Agreement or in the Plan. As a condition to
any exercise of the Option, the Company may require the Participant or his/her successor to make any representation or warranty to
comply with any applicable law or regulation or to confirm any factual matters or execute and deliver any documents requested by
the Company. Without limiting the generality of the foregoing, the Participant agrees and acknowledges that the Participant must
not deal in the Option or the Shares acquired in connection with the Option if the Participant holds any information which may
constitute inside information for the purposes if the UK Criminal Justice Act 1993 or the market abuse regime under the EU Market
Abuse Regulation (2014/596/EU) and, without limiting the obligations imposed under that legislation, the Participant agrees not to
deal in the Option or the Shares until the Participant ceases to have inside information for the purposes of that legislation.
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9. Miscellaneous Provisions.
A. Equity Incentive Plan. The Option is granted under and subject to the terms and conditions of the Plan, which is
incorporated herein and made part hereof by this reference. In the event of a conflict between the terms of the Plan and this
Agreement, the terms of the Plan, as interpreted by the Committee, shall govern, except as regards Section 6(F) herein. Any
dispute regarding the interpretation of this Agreement or the Plan shall be submitted by the Participant or the Company to
the Committee for review. The resolution of such dispute by the Committee shall be final and binding on the Participant and
the Company.
B. No Rights of Stockholder. The Participant shall not have any of the rights of a stockholder with respect to the Shares
subject to this Option until such Shares have been issued to Participant upon the due exercise of the Option.
C. No Right to Continued Employment. Nothing in this Agreement or the Plan shall confer upon the Participant any
right to continue in service to the Company or any Affiliate for any period of specific duration or interfere with or
otherwise restrict in any way the rights of the Company (or any Affiliate employing or retaining the Participant) or of the
Participant, which rights are hereby expressly reserved by each, to terminate his or her service or employment at any time
and for any reason, with or without cause, subject to the terms of any applicable employment agreement or offer letter
between the Participant and the Company or any Affiliate. Without limiting the generality of the foregoing, if the
Participant's service or employment is terminated for any reason (including, for the avoidance of doubt, in breach of
contract) the Participant shall not be entitled to any compensation for loss of any right or benefit or prospective right or
benefit under this Agreement or the Plan which the Participant might have otherwise enjoyed or for the lapse of any such
right or benefit, whether such compensation is claimed by way of damages for wrongful dismissal or other breach of
contract or by way of compensation for loss of office or otherwise howsoever and the Participant hereby irrevocably
waives any such right.
D. No Impact on Other Benefits. Neither the value of the Participant's Option, nor any Shares issued or transferred in
settlement of the Participant's Option, nor any rights relating thereto shall be pensionable. Furthermore the value of the
Participant's Option is not part of his or her normal or expected compensation for the purposes of calculating any salary
related benefits including (but not limited to) bonus, severance, retirement, welfare, insurance or similar employee benefit.
E. Modification; Waiver; Amendments. No modification of or amendment to this Agreement, nor any waiver of any rights
under this Agreement, shall be effective unless in writing and signed by the parties to this Agreement; provided, however,
that the Committee has the right to amend, alter, suspend, discontinue or cancel the Option, prospectively or retroactively;
provided further, that, no such amendment shall adversely affect the Participant's material rights under this Agreement
without the Participant's consent. No course of dealing or any delay on the part of the Company or the Participant in
exercising any rights hereunder shall operate as a waiver of any such rights. No waiver of any default or breach of this
Agreement shall be deemed a continuing waiver of any other breach or
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default. No course of dealing or any delay on the part of the Company in exercising similar rights with regard to other
participants shall operate as a waiver of any rights hereunder.
F. Choice of Law. Except as provided in Section 6, this Agreement and all acts and transactions pursuant hereto and the
rights and obligations of the parties hereto shall be governed, construed and interpreted in accordance with the laws of the
State of Delaware, without giving effect to principles of conflicts of law.
G. Venue and Jurisdiction. Any legal suit, action or proceeding against any party hereto arising out of or relating to this
Agreement shall be instituted in federal or state court in Hamilton County, Ohio, and each party hereto waives any objection
which it may now or hereafter have to the laying of venue of any such suit, action or proceeding and each party hereto
irrevocably submits to the exclusive jurisdiction of any such court in any suit, action or proceeding..
H. Complete Agreement. The Participant and the Company acknowledge and agree that this Agreement represents their
full and complete agreement on the subject matter thereof, and that this Agreement supersedes any and all prior contracts or
agreements on that subject matter between the Participant, on the one hand, and the Company or any of its Affiliates, on the
other, and that, other than the Participant's Contract of Employment, all such prior contracts or agreements are null and
void. Any amendments or modifications of this Agreement must be in writing and executed by both the Participant and the
Company.
I. Headings; Construction of Agreement. The headings in this Agreement are for reference purposes only and shall not
affect the meaning or interpretation of this Agreement. Any provision of this Agreement (or portion thereof) which is
deemed invalid, illegal or unenforceable in any jurisdiction shall, as to that jurisdiction and subject to this section, be
ineffective to the extent of such invalidity, illegality or unenforceability, without affecting in any way the remaining
provisions thereof in such jurisdiction or rendering that or any other provisions of this Agreement invalid, illegal, or
unenforceable in any other jurisdiction.
J. Non-Transferability. This Agreement, and any rights or interests herein, shall not be assigned or transferred by the
Participant during the Participant's lifetime, whether by operation of law or otherwise, except by will or the laws of descent
and distribution. Any attempt to transfer this Agreement contrary to the terms of this Agreement and/or the Plan shall be
null and void and without legal force or effect. Notwithstanding the foregoing sentence, the Option and the rights relating
thereto may be transferred to one or more trusts for the benefit of one or more of the Participant’s family, or to a partnership
or partnerships (including a limited liability company electing to be taxed as a partnership) of members of the Participant’s
family for no consideration, or to a charitable organization as defined in Section 501(c)(3) of the U.S. Internal Revenue
Code of 1986, as amended. Without limiting the generality of the foregoing, the Option or the rights relating thereto shall
become immediately void and of no effect for all purposes in the event of the bankruptcy of the Participant.
K. Acknowledgement. The Company and the Participant acknowledge and agree that the Option is granted under and
governed by the Plan and the provisions of the Notice and this Agreement. The Participant: (i) acknowledges receipt of a
copy of the Plan and the Plan prospectus, (ii) represents that the Participant has carefully read and is familiar with their
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provisions, and (iii) hereby accepts the Option subject to all of the terms and conditions set forth herein and those set forth
in the Plan and the Notice.
L. Electronic Delivery and Acceptance. By accepting this Award, the Participant consents to the electronic delivery of the
Notice, this Agreement, the Plan, account statements, Plan prospectuses, and any other documents, communications or
information related to or that the Company may be required to deliver in connection with the Plan, the Option or the Shares.
Electronic delivery of a document may be via e-mail, by reference to a location on the Company's intranet site or the
internet site of a third party involved in administering the Plan, or such other delivery determined at the Company's
discretion. Participant also consents and agrees to participate in the Plan through an on-line or electronic system maintained
by the Company or a third party involved in administering the Plan. This Agreement will be deemed to be signed by
Participant upon the electronic grant acceptance by Participant of the Notice of Stock Option Grant to which it is attached.
M. Confidentiality. By accepting the Option, Participant agrees to keep confidential the existence of, and any information
concerning, a dispute, controversy or claim arising out of or relating to or concerning the Plan or this Agreement, except
that Participant may disclose information concerning such dispute, controversy or claim to the court that is considering such
dispute, controversy or claim and to Participant's legal counsel (provided that such counsel agrees not to disclose any such
information other than as necessary to the prosecution or defense of the dispute, controversy or claim).
N. Personal Data. By accepting the Option, the Participant consents to the Company and its Affiliates holding and
processing of data about them and their dependents (including sensitive personal data) for the purposes of administering the
Plan and the disclosure of such data (even outside the United Kingdom or the European Economic Area) to the Company or
any Affiliate by whom the Participant may be employed from time to time and to any potential purchaser of the Company
or the Participant's employer or of its business, and to the advisors and administrators of the Plan including the trustees of
any employee benefit trust operated by the Group from time to time. The Company hereby confirms that it shall only hold
and process data in connection with the Participant that (i) is necessary for the performance of the Company's and/or the
Participant's rights and obligations under this Option and (ii) is necessary for the purposes of the Company's legitimate
interests in connection with the operation of the Plan and shall ensure that adequate safeguards are in place before the
Participant's personal data are transferred outside the United Kingdom or the European Economic Area.
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EXHIBIT 10.53
WORLDPAY, INC.
2012 EQUITY INCENTIVE PLAN
NOTICE OF RESTRICTED STOCK UNIT AWARD
FOR UNITED KINGDOM EMPLOYEES
You ("Participant") have been granted an award ("Award") of Restricted Stock Units ("RSUs") as set forth below. The Award is
granted under the UK sub-plan to the Worldpay, Inc. (the "Company") 2012 Equity Incentive Plan (the "Plan") and is subject to the
terms and conditions of the Plan, this Notice of Restricted Stock Unit Award ("Notice") and the Restricted Stock Unit Award
Agreement ("Agreement") attached to this Notice. Unless otherwise defined in this Notice or the Agreement, the terms defined in
the Plan shall have the same meanings in this Notice and the Agreement. This Notice and Agreement supersedes all prior
agreements on the same subject matter between the Participant, on the one hand, and the Company or any of its Affiliates, on the
other, and all such prior agreements shall be null and void. To the extent that any provision in the Participant's contract of
employment with the Company or its applicable Affiliate (the "Participant's Contract of Employment") shall differ from this
Notice and Agreement the Notice and Agreement shall prevail.
Participant:
Employee ID:
Date of Grant:
Grant ID:
Number of RSUs Granted:
Vesting Schedule:

Subject to the limitations set forth in this Notice, the Plan and
the Agreement, the RSUs will vest on the following dates and in
the following amounts (each a "Vesting Period" and a "Vesting
Date"):

Additional Terms/Acknowledgements: By accepting (whether in writing, electronically or otherwise) the Award, Participant
acknowledges and agrees to the following:
Participant understands that Participant’s employment with the Company is for an unspecified duration, can be terminated in
accordance with the terms of the Participant's Contract of Employment at any time, and that nothing in this Notice, the Agreement
or the Plan changes the nature of that relationship. Participant acknowledges that the vesting of the RSUs pursuant to this Notice is
earned only by continuing service as an Employee, Director or Consultant of the Company or an Affiliate of the Company.
Participant also understands that this Notice is subject to the terms and conditions of both the Agreement and the Plan, both of
which are incorporated herein by reference. Participant has read the Agreement, the Plan and the Plan prospectus, and agrees to be
bound by the terms of such documents, including the restrictive covenants contained therein. By accepting this Award, Participant
consents to the electronic delivery as set forth in the Agreement and to participate in the Plan through an on-line or electronic
system maintained by the Company or a third party designated by the Company.
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WORLDPAY, INC.
2012 Equity Incentive Plan
RESTRICTED STOCK UNIT AWARD AGREEMENT
FOR UNITED KINGDOM EMPLOYEES
Pursuant to the Notice of Restricted Stock Unit Award (the "Notice") and this Restricted Stock Unit Award Agreement
("Agreement"), Worldpay, Inc. (the "Company") has awarded you a Restricted Stock Unit award (the "Award") under its UK subplan to the 2012 Equity Incentive Plan (the "Plan") for the number of restricted stock units ("Restricted Stock Units" or "RSUs")
indicated in the Notice. Capitalized terms not explicitly defined in this Agreement or in the Notice but defined in the Plan will have
the same definitions as in the Plan. The details of your Award, in addition to those set forth in the Notice and the Plan, are as
follows:
1. Grant. Each RSU represents a right (which is subject to forfeiture and transfer restrictions) to a future payment of one share
("Share") of the Company’s Class A Common Stock.
2. Settlement. Settlement of RSUs shall be made as soon as administratively practicable after the applicable Vesting Date (but no
later than March 15 of the calendar year following the calendar year in which such vesting occurs). Subject to any required tax
withholding, such settlement shall be in Shares. In no event will the Company grant or issue a fractional RSU or Share. Any
fraction will be rounded down to the nearest whole RSU or Share.
3. No Stockholder Rights. Unless and until such time as Shares are issued in settlement of vested RSUs, Participant shall have no
ownership of the Shares allocated to the RSUs and shall have no right to dividends or to vote such Shares.
4. No Dividend Equivalents. Dividends, if any (whether in cash or Shares), shall not be credited to Participant.
5. Non-Transferability of RSUs. RSUs may not be transferred in any manner other than by will or by the laws of descent or
distribution or court order, save that the RSUs and the rights relating thereto shall become immediately void and of no effect for all
purposes in the event of the bankruptcy of the Participant. Notwithstanding the foregoing sentence, the RSUs and the rights relating
thereto may be transferred to one or more trusts for the benefit of one or more of the Participant’s family, or to a partnership or
partnerships (including a limited liability company electing to be taxed as a partnership) of members of the Participant’s family for
no consideration, or to a charitable organization as defined in Section 501(c)(3) of the U.S. Internal Revenue Code of 1986, as
amended. Any restrictions on transfer will lapse upon delivery of Shares in respect of vested RSUs.
6. Treatment upon Termination of Service.
(a) General Rule. Subject to Section 6(b) and Section 10, if Participant’s Continuous Service Status terminates for any reason at any
time before all of Participant’s RSUs have vested, all unvested RSUs shall be automatically forfeited upon such termination for no
payment. The Participant's Continuouse Service Status will end on the Service Termination Date at the latest, or as otherwise set
out in the Plan. In the case of any dispute as to whether a termination of Continuous Service Status has occurred, the Committee
shall have sole discretion to determine whether such termination has occurred and the effective date of such termination.
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(b) Special Rule for Death and Disability. If Participant’s Continuous Service Status terminates as a result of Participant’s death or
Disability, all unvested RSUs shall vest as of the date of such termination.
7. Tax Withholding. The Participant shall be required to pay to the Company, and the Company shall have the right to deduct from
any compensation paid to the Participant pursuant to the Plan, the amount of any required withholding taxes, including social
securitiy contributions, arising in any jurisdiction in respect of the RSUs and Shares and to take all such other action as the
Committee deems necessary to satisfy all obligations for the payment of such withholding taxes. In this regard, the Participant
authorizes the Company in its absolute discretion to withhold Shares from the Shares that otherwise would be issued or delivered to
the Participant in respect of the vested RSUs and to sell such Shares on the Participant's behalf in order to account for any
withholding taxes due and payable in respect of the vested RSUs (including any associated sales costs); provided, however, that no
Shares shall be withheld with a value exceeding the minimum amount of tax required to be withheld by law (which shall not, for
the avoidance of doubt, include employer National Insurance contributions). Without limiting the foregoing, the Company may
permit the Participant to satisfy any federal, state or local tax withholding obligation by any of the following additional means, or
by a combination of such means (but does not have to):
(a) tendering a cash payment;
(b) "sell to cover";
(c) delivering to the Company previously owned and unencumbered Shares; or
(d) any other arrangement approved by the Committee.
One or more of these methods may not be available to Participant (or may be unavailable during a specified period) should the
Company determine that its availability will or could violate the terms of any relevant law or regulation. Further the Participant
agrees that unless the Committee determines otherwise, the RSUs are granted conditional upon the Participant completing and
returning within 14 calendar days of the applicable Vesting Date a duly executed tax election under section 431 of the UK Income
Tax (Earnings & Pensions) Act 2003 in such form as is approved by the Committee, in order to disapply any restrictions attaching
to the Shares for UK tax purposes. Notwithstanding any action the Company takes with respect to any or all income tax, social
insurance, payroll tax, or other tax-related withholding ("Tax-Related Items"), the ultimate liability for all Tax-Related Items is
and remains the Participant’s responsibility and the Company (a) makes no representation or undertakings regarding the treatment
of any Tax-Related Items in connection with the grant, vesting or settlement of the RSUs or the subsequent sale of any Shares, and
(b) does not commit to structure the RSUs to reduce or eliminate the Participant’s liability for Tax-Related Items. In the event the
Company’s obligation to withhold arises prior to the delivery of Shares or it is determined after the delivery of Shares that the
amount of the Company’s withholding obligation was greater than the amount withheld by the Company, Participant agrees to hold
the Company harmless from any failure by the Company to withhold the proper amount. The Company may refuse to deliver the
Shares if the Participant fails to comply with his or her obligations in connection with the tax withholding as described in this
section.
8. No Employment/Service Rights. Nothing in the Plan or this Agreement shall affect in any manner whatsoever the right or
power of the Company, or an Affiliate of the Company, to terminate
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Participant s service, for any reason, with or without cause. Without limiting the generality of the foregoing, if the Participant's
service or employment is terminated for whatever reason (including, for the avoidance of doubt, in breach of contract) the
Participant shall not be entitled to any compensation for loss of any right or benefit or prospective right or benefit under this
Agreement or the Plan which the Participant might have otherwise enjoyed or for the lapse of any such right or benefit, whether
such compensation is claimed by way of damages for wrongful dismissal or other breach of contract or by way of compensation for
loss of office or otherwise howsoever and the Participant hereby irrevocably waives any such right.
9. No Impact on Other Benefits. Neither the value of the Participant's RSUs, nor any Shares issued or transferred in settlement of
the Participant's RSUs, nor any right relating thereto shall be pensionable Furthermore, the value of Participant’s RSUs is not part
of his or her normal or expected compensation for the purposes of calculating any salary related benefits including (but not limited
to) bonus, severance, retirement, welfare, insurance or similar employee benefit.
10. Change of Control.
(a) Treatment Following a Change of Control. If a Change of Control occurs and Participant’s Continuous Service Status is
terminated by the Company or an Affiliate without "Cause" or, if applicable, by the Participant for "Good Reason" (each as
defined below) within the 24-month period following the Change of Control, all unvested RSUs or, if applicable, Rolled
Over RSUs (as defined below), shall automatically vest in full as of the date of such termination. Notwithstanding the
foregoing, if the Successor Corporation (or the ultimate parent entity) in a Change of Control does not provide Rolled Over
RSUs, all unvested RSUs shall vest in full as of the date of the Change of Control and be eligible to receive the same per
share transaction consideration being offered to common stockholders generally pursuant to the Change of Control; or,
alternatively, the Committee may cancel the Participant’s outstanding RSUs and pay to the Participant, in cash or stock, or
any combination thereof, the value of such RSUs based upon the price per Share received or to be received by other
stockholders of the Company in the Change of Control.
(b) Definition of "Rolled Over RSUs." "Rolled Over RSUs" mean that the Successor Corporation (or the ultimate parent
entity) in a Change of Control agrees to honor or assume the RSUs on substantially equivalent contractual and financial
terms, or agrees to grant a substitute award on substantially equivalent contractual and financial terms. Any determination
as to what constitutes "substantially equivalent contractual and financial terms" will be conclusively determined by the
Committee.
(c) Definition of "Good Reason". "Good Reason" shall be as defined under the terms of the Participant’s Employment
Contract or, if such an agreement does not include a definition of "Good Reason," under the terms of any severance policy
to which or under which the Participant is a party or participant. For purposes of Section 10(a), the event giving rise to a
termination for Good Reason must occur within the 24-month period following a Change of Control.
(d) Definition of "Cause." For purposes of this Agreement, except as otherwise provided in a written employment or
severance agreement between the Participant and the Company or a severance plan of the Company covering the Participant
(including a change in control severance agreement or plan), "Cause" shall mean any one or more of the following, (i)
4

gross negligence or willful misconduct of a material nature in connection with the performance of the Participant’s duties,
(ii) an indictment or conviction for (or pleading guilty or nolo contendere to) a felony, (iii) a non-de minimus intentional act
of fraud, dishonesty or misappropriation (or attempted misappropriation) of the Company’s or any of its Affiliates’ funds or
property; (iv) the Company or any of its Affiliates having been ordered or directed by any federal or state regulatory agency
with jurisdiction to terminate or suspend the Participant’s employment and such order or directive has not been vacated or
reversed upon appeal; (v) a violation of Section 12 hereof or any similar covenant or agreement between the Participant and
the Company or an Affiliate; (vi) the Participant’s breach of any of material obligations in his or her employment agreement
or offer letter; (vii) the Participant’s breach of his fiduciary duties as an officer or director of the Company or any of its
Affiliates; (viii) the Participant’s continued failure or refusal after written notice from the chief executive officer or his
delegate (or the Board, in the case of the chief executive officer) to implement or follow the direction of the chief executive
officer or his delegate (or the Board, as applicable) or (ix) any circumstances where the Company or its Affiliate may
terminate the Participant's employment without notice in accordance with the Participant's Employment Contract. Any
disputes as to what constitutes "Cause" or "Good Reason" shall be conclusively determined by the Committee or its
delegate.
11. Compliance with Laws and Regulations. The issuance of Shares will be subject to and conditioned upon compliance by the
Company and the Participant with all applicable state and federal, state and local laws and regulations and with all applicable
requirements of any stock exchange or automated quotation system on which the Company’s Shares may be listed or quoted at the
time of such issuance or transfer. Without limiting the generality of the foregoing, the Participant agrees and acknowledges that the
Participant must not deal in the RSUs or the Shares acquired in connection with the RSUs if the Participant holds any information
which may constitute inside information for the purposes if the UK Criminal Justice Act 1993 or the market abuse regime under the
EU Market Abuse Regulation (2014/596/EU) and, without limiting the obligations imposed under that legislation, the Participant
agrees not to deal in the RSUs or the Shares until the Participant ceases to have inside information for the purposes of that
legislation.
12. Restrictive Covenants.
A. Participant’s Covenants.
1. Non-Competition. During the Restricted Period (as defined below), Participant shall not compete in any manner,
either directly or indirectly, whether for compensation or otherwise, with the Business of the Company, as further
described below. The parties agree that the following activities (without limitation) will be deemed to be competing:
(a) directly or indirectly, producing, developing, marketing, providing, handling, recommending, analyzing
or accepting orders for products or services competitive with the Business of the Company, or assisting
others to produce, develop, market, or provide such services or products ; or
(b) accepting employment from or having any other relationship (including, without limitation, through
owning, managing, operating,controlling or consulting) with any person or entity that directly or indirectly
produces,
5

develops or markets a product, process, or service which is competitive with those products, processes, or
services constituting the Business of the Company, whether existing or planned for the future, provided,
however, that it shall not be a violation of this Agreement for Participant to have beneficial ownership of less
than 1% of the outstanding amount of any class of securities listed on a national securities exchange or
quoted on an inter-dealer quotation system; or
(c) taking any other action that is likely or intended to result directly or indirectly in prospective or actual
customers of the Company purchasing products, processes, or services which are competitive with those
products, processes, or services constituting the Business from a competitor of the Company; or
(d) accepting any job or engagement in which Participant may be in a position to use or disclose Confidential
Information regarding the Business of which Participant acquired knowledge or to which Participant had
access while employed by the Company.
1. The parties expressly agree that the foregoing list of activities is illustrative and non-exhaustive, and shall not
limit the Company’s right to protection from other activities that are competitive with the Business of the
Company. In recognition of the scope of the Company’s Business, in that it provides products and services to
customers throughout the United States of America and elsewhere and that the Participant will be involved
in, concerned with or responsible for the Company's Business in the Restricted Area, Participant agrees that
the foregoing restriction(s) shall be applicable throughout the Restricted Area. Participant agrees that such
geographic restriction is reasonable.
2. Non-Solicitation. During the Restricted Period, Participant agrees that Participant will not, either on Participant’s
own behalf or on behalf of any other person or entity, directly or indirectly, (a) solicit any person or entity that is a
customer of the Business or the Company, or has been such a customer with whom the Participant has had contact,
involvement or responsibiiltiy during the eighteen (18) months prior to the Service Termination Date, to purchase
any products or services the Business or the Company provided or provides to the customer; (b) interfere with any of
the Business’s or the Company’s business relationships or (c) directly or indirectly solicit, divert, entice or take away
any potential customer identified, selected or targeted by the Business or the Company with whom Participant had
contact, involvement or responsibility in the course of the Participant’s duties during the eighteen (18) months prior
to the Service Termination Date, or attempt to do so for the sale of any product or service that competes with a
product or service offered by the Business or the Company.
3. No-Hire. During the Restricted Period, Participant agrees that Participant will not, either on Participant’s own
behalf or on behalf of any other person or entity, directly or indirectly hire, solicit or encourage to leave the employ
of the Company or any
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of its Affiliates any person who is then an employee of the Company or its Affiliates or was such an employee
within twelve (12) months of the date of such hiring, soliciting, or encouragement to leave who (i) was engaged in a
management capacity; (ii) reported directly to the Participant; (iii) worked in Participant's team; or (iv) was an
employee of the Company or any of its Affiliates who could materially damage the interests of the Company or any
of its Affiliates if he became employed in any competing business, in each case with whom Participant worked
closely during the twelve (12) months prior to the Service Termination Date.
4. Confidentiality. The Participant will not at any time (whether during or after the Participant’s employment with
the Company) disclose, divulge, transfer or provide access to, or use for the benefit of, any third party outside the
Company (other than as necessary to perform the Participant’s employment duties) any Confidential Information
without prior authorization of the Company. Upon termination of the Participant’s employment for any reason, the
Participant shall return to the Company any and all Confidential Information and other property of the Company or
its Affiliates in the Participant’s possession or control.
5. Non-Disparagement. Participant agrees not to take any action or to make any statement, written or oral, that
disparages or criticizes the business or management of the Company or any of its Affiliates, or any of their
respective directors, officers, agents, employees, products or services.
B. Certain Definitions. For purposes of Section 12.A, the following definitions apply.
1. "Business" means the type of business conducted by the Company or its Affiliates currently or at any time in the
past five years, or in the future, including but not limited to: (i) merchant processing services (including payment
authorization, clearing and settlement for credit, debit, check authorization and truncation), (ii) gift, private label,
stored value and prepaid card processing, (iii) electronic funds transfer services to business customers (including
debit and ATM card processing and driving services, PIN and signature debit transaction authorization settlement
and exception processing, (iv) payment and ATM network switching services (including the Jeanie network), (v)
credit and debit card production, activation, replacement and related management services (including on an
outsourced basis), (vi) payments-related reselling services, (vii) other value added services (including fraud
detection, prevention and management services) relating to the foregoing, (viii) promotional messaging service
relating to the foregoing, (ix) debit portfolio management services related to the foregoing, (x) data processing
services related to the foregoing, (xi) the development, marketing, or sale of technology or applications related to
point-of-sale payments or the embedding of payment processing technology or capabilities in business applications,
(xii) integrated secure enterprise credit card payment facilitation and management within ERP, CRM and
eCommerce, (xiii) the development, marketing, or sale of secure integrated credit card acceptance payment
technology applications related to ERP, CRM or eCommerce, and (xiv) the development or commercialization of, or
providing services related to, integrated payment card acceptance solutions and integrated
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payment card gateway systems for enterprise systems, including ERP, eCommerce and CRM systems.
2. "Confidential Information" shall mean information or material of the Company which is not generally available to
or used by others, or the utility or value of which is not generally known or recognized as standard practice, whether
or not the underlying details are in the public domain, including: (A) information or material relating to the
Company and its business as conducted or anticipated to be conducted; business plans; operations; past, current or
anticipated services, products or software; customers or prospective customers; relations with business partners or
prospective business partners; or research, engineering, development, manufacturing, purchasing, accounting, or
marketing activities; (B) information or material relating to the Company’s inventions, improvements, discoveries,
"know-how," technological developments, or unpublished writings or other works of authorship, or to the materials,
apparatus, processes, formulae, plans or methods used in the development, manufacture or marketing of the
Company’s services, products or software; (C) information on or material relating to the Company which when
received is marked as "proprietary," "private," or "confidential"; (D) trade secrets of the Company; (E) software of
the Company in various stages of development, software designs, web-based solutions, specifications, programming
aids, programming languages, interfaces, visual displays, technical documentation, user manuals, data files and
databases of the Company; and (F) any similar information of the type described above which the Company
obtained from another party and which the Company treats as or designates as being proprietary, private or
confidential, whether or not owned or developed by the Company. Notwithstanding the foregoing, "Confidential
Information" does not include any information which is properly published or in the public domain; provided,
however, that information which is published by or with the aid of Participant outside the scope of employment or
contrary to the requirements of this Agreement will not be considered to have been properly published, and therefore
will not be in the public domain for purposes of this Agreement and nothing in this Agreement shall prevent the
Participant making a statutory disclosure.
3. "Restricted Period" means the period of Participant’s employment by the Company or one of its Affiliates and
twelve (12) months following the Service Termination Date.
4. “Company” (for purposes of this Section 12 only) shall mean, collectively, Worldpay, Inc., and each and every
one of its Affiliates (as that term is defined in the Plan). The parties to this Agreement intend and expect that all
Affiliates shall be beneficiaries of this Section 12, and shall have standing to enforce its terms.
5. "Restricted Area" means (a) the United Kingdom and (b) any other country in the world, including the United
States of America, where the Company or its Affiliates has any business interests or dealings on the Service
Termination Date in which the Participant has been involved or concerned or for which the
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Participant has been responsible in the eighteen (18) months prior to the Service Termination Date.
6. "Service Termination Date" means the earlier of (a) the date on which the Participant's employment with the
Company or its Affiliate terminates for whatever reason, and (b) the start of any period of garden leave during which
the Participant ceases to provide services to the Company or its Affiliates in accordance with the Participant's
Contract of Employment provided that, if the Participant and Worldpay, Inc. agree that the Participant will remain a
director of Worldpay, Inc. following the termination of his employment, the Service Termination Date will be the
date on which the Participant ceases to be a director.
C. Representations, Warranties and Acknowledgements. Participant acknowledges that Participant’s services are of a
special, unique and extraordinary character, involving strategic decision-making and access to valuable information based
on trade secrets and other Confidential Information, and that Participant’s position with the Business and the Company
places Participant in a position of confidence and trust with the Company and many of its customers, suppliers, vendors,
employees and agents. Participant acknowledges that this Section 12 protects legitimate business interests of the Company,
including the protection of strategic plans and data, the substance of competitive planning materials and sessions, and the
protection of trade secrets and other Confidential Information of the Company’s Business.
1. Participant also acknowledges that businesses that are competitive with the Company include, but are not limited
to, any businesses which are engaged in the Business or any other lines of business that the Company may engage in
the future. Participant further acknowledges that the nature of the Business and that of the other businesses of the
Company are national in scope.
2. Participant represents and warrants to the Company that Participant is not a party to any agreement, commitment,
arrangement or understanding (whether oral or written) that in any way conflicts with or limits Participant’s ability
to commence or continue to render services to the Company or that would otherwise limit Participant’s ability to
perform all responsibilities in accordance with the terms and subject to the conditions of Participant’s employment.
3. Defend Trade Secrets Act. Under the federal Defend Trade Secrets Act of 2016 (the “DTSA”), Participant shall
not be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret
that: (a) is made (i) in confidence to a federal, state, or local government official, either directly or indirectly, or to
an attorney; and (ii) solely for the purpose of reporting or investigating a suspected violation of law; or (b) is made
in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal.
D. Remedies. If Participant breaches any provision of Section 12.A hereof, all outstanding RSUs, whether vested or
unvested, shall be immediately forfeited and cancelled for nil consideration and the Participant shall immediately return to
the Company the Shares previously received in settlement of any vested RSUs or the pre-tax income derived from any
disposition of the Shares previously received in settlement of the RSUs. Participant
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hereby further consents and agrees that in the event of breach or threatened breach by Participant of any provision of
Section A hereof, the Company shall be entitled to (a) temporary and preliminary and permanent injunctive relief and
without the posting any bond or other security, (b) damages and an equitable accounting of all earnings, profits and other
benefits arising from such violation, (c) recovery of all attorney’s fees and costs incurred by the Company in obtaining such
relief, (d) cessation and repayment of any severance benefits paid to Participant pursuant to any agreement with the
Company, including any employment agreement, severance benefit agreement, plan or program of the Company, and (e)
any other legal and equitable relief to which it may be entitled, including any and all monetary damages which the
Company may incur as a result of said breach or threatened breach. The Company may pursue any remedy available,
including declaratory relief, concurrently or consecutively in any order, and the pursuit of one such remedy at any time will
not be deemed an election of remedies or waiver of the right to pursue any other remedy. For the avoidance of doubt, a
Participant exercising any of his or her rights under the DTSA shall not be considered a breach of Section 12.A hereof.
E. Early Resolution Conference. The provisions of this Section 12 are understood to be clear and enforceable as written and
are entered into by Participant and the Company on that basis. However, should Participant later believe any provision in
this Section 12 to be unclear, unenforceable, or inapplicable to activity that Participant intends to engage in, Participant will
first notify the Company in writing and meet with a Company representative and a neutral mediator (if the Company elects
to retain one at its expense) to discuss resolution of any disputes between the parties. Participant will provide this
notification at least fourteen (14) days before Participant engages in any activity on behalf of a competing business or
engages in other activity that could foreseeably fall within a questioned restriction. Any professional activity related to the
electronic payments industry in any way shall fall within the scope of this obligation. The failure to comply with this
requirement shall waive Participant’s right to challenge the reasonable scope, clarity, applicability, or enforceability of this
Section 12 and its restrictions at a later time. All rights of Participant and the Company will be preserved if the early
resolution conference requirement is complied with even if no agreement is reached in the conference.
F. Governing Law. Notwithstanding Section 14 or any other provision in this Agreement or the Plan to the contrary, because
the Company is headquartered in the State of Ohio, the provisions of this Section 12 of the Agreement, shall be governed
by, and construed in accordance with, the laws of the State of Ohio without regard to the choice of law rules of any other
state or country, including any other state or country in which the Participant works.
G. Miscellaneous.
1. If any provision or clause of this Section 12, or portion thereof, shall be held by any court of competent
jurisdiction to be illegal, void or unenforceable in such jurisdiction, the remainder of such provisions shall not
thereby be affected and shall be given full effect, without regard to the invalid portion. It is the intention of the
parties that, if any court construes any provision or clause of this Section 12, or any portion thereof, to be illegal,
void or unenforceable because of the duration of such
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provision or the area or matter covered thereby, such court shall reduce the duration, area, or matter of such
provision and, in its reduced form, such provision shall then be enforceable and shall be enforced.
2. This Section 12 may not be changed or terminated orally and can only be changed by an agreement in writing
signed by the Company and the Participant.
13. Interpretations; Amendments; Enforcement of Rights. Any conflict between this Agreement and the Plan will be
resolved in favor of the Plan, except with regard to Section 12(F) herein. Any dispute regarding the interpretation of this
Agreement or the Plan shall be submitted by the Participant or the Company to the Committee for review. The resolution of
such dispute by the Committee shall be final and binding on the Participant and the Company. No modification of or
amendment to this Agreement, nor any waiver of any rights under this Agreement, shall be effective unless in writing and
signed by the parties to this Agreement; provided, however, that the Committee has the right to amend, alter, suspend,
discontinue or cancel the RSUs, prospectively or retroactively; provided further, that, no such amendment shall adversely
affect the Participant’s material rights under this Agreement without the Participant’s consent. No course of dealing or any
delay on the part of the Company or the Participant in exercising any rights hereunder shall operate as a waiver of any such
rights. No waiver of any default or breach of this Agreement shall be deemed a continuing waiver of any other breach or
default. No course of dealing or any delay on the part of the Company in exercising similar rights with regard to other
participants shall operate as a waiver of any rights hereunder.
14. Severability; Governing Law; Venue and Jurisdiction. The invalidity or unenforceability of any provision of the Plan
or this Agreement shall not affect the validity or enforceability of any other provision of the Plan or this Agreement, and
each provision of the Plan and this Agreement shall be severable and enforceable to the extent permitted by law. Except as
provided in Section 12, this Agreement and all acts and transactions pursuant hereto and the rights and obligations of the
parties hereto shall be governed, construed and interpreted in accordance with the laws of the State of Delaware, without
giving effect to principles of conflicts of law. Any legal suit, action or proceeding arising out of or relating to this
Agreement shall be instituted in federal or state court in Hamilton County, Ohio, and each party hereto waives any objection
which it may now or hereafter have to the laying of venue of any such suit, action or proceeding and irrevocably submits to
the exclusive jurisdiction of such court in any suit, action or proceeding.
15. Complete Agreement. The Participant and the Company acknowledge and agree that this Agreement represents their
full and complete agreement on the subject matter thereof, and that this Agreement supersedes any and all prior contracts or
agreements on that subject matter between the Participant, on the one hand, and the Company or any of its Affiliates, on the
other, and that, other than the Participant's Contract of Employment, all such prior contracts or agreements are null and
void. Any amendments or modifications of this Agreement must be in writing and executed by both the Participant and the
Company.
16. Acknowledgement. The Company and the Participant acknowledge and agree that the Award is granted under and
governed by the Plan and the provisions of the Notice and this Agreement. The Participant: (i) acknowledges receipt of a
copy of the Plan and the Plan
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prospectus, (ii) represents that the Participant has carefully read and is familiar with their provisions, and (iii) hereby
accepts the Award subject to all of the terms and conditions set forth herein and those set forth in the Plan and the Notice.
17. Electronic Delivery and Acceptance. By accepting this Award, the Participant consents to the electronic delivery of
the Notice, this Agreement, the Plan, account statements, Plan prospectuses, and any other documents, communications or
information related to or that the Company may be required to deliver in connection with the Plan, the Award or the Shares.
Electronic delivery of a document may be via e-mail, by reference to a location on the Company’s intranet site or the
internet site of a third party involved in administering the Plan, or such other delivery determined at the Company’s
discretion. Participant also consents and agrees to participate in the Plan through an on-line or electronic system maintained
by the Company or a third party involved in administering the Plan. This Agreement will be deemed to be signed by
Participant upon the electronic grant acceptance by Participant of the Notice of Restricted Stock Unit Award to which it is
attached.
18. Confidentiality. By accepting this Award, the Participant agrees to keep confidential the existence of, and any
information concerning, a dispute, controversy or claim arising out of or relating to or concerning the Plan, this Award or
this Agreement, except that the Participant may disclose information concerning such dispute, controversy or claim to the
court that is considering such dispute, controversy or claim and to the Participant’s legal counsel (provided that such
counsel agrees not to disclose any such information other than as necessary to the prosecution or defense of the dispute,
controversy or claim).
19. Section 409A. This Agreement is intended to comply with Section 409A of the Code or an exemption thereunder and
shall be construed and interpreted in a manner that is consistent with the requirements for avoiding additional taxes or
penalties under Section 409A of the Code. In addition and notwithstanding anything to the contrary in this Agreement, the
Company reserves the right to revise this Agreement as it deems necessary or advisable, in its sole discretion and without
the Participant’s consent, to comply with Section 409A or to otherwise avoid imposition of any additional tax or income
recognition under Section 409A in connection with this Award. Notwithstanding the foregoing, the Company makes no
representations that the payments and benefits provided under this Agreement comply with Section 409A of the Code and
in no event shall the Company be liable for all or any portion of any taxes, penalties, interest or other expenses that may be
incurred by the Participant on account of non-compliance with Section 409A of the Code. For purposes of this Agreement,
"Section 409A" means Section 409A of the Code, and any proposed, temporary or final Treasury Regulations and Internal
Revenue Service guidance thereunder, as each may be amended from time to time.
20. Repayment Obligation. In the event that (i) the Company issues a restatement of financial results to correct a material
error and (ii) the Committee determines, in good faith, that the Participant’s fraud or willful misconduct was a significant
contributing factor to the need to issue such restatement, then the Participant shall immediately return to the Company the
Shares issued in settlement of the RSUs or the pre-tax income derived from any disposition of the Shares previously
received in settlement of the RSUs (the "Repayment Obligation"). This Repayment Obligation shall be in addition to any
compensation recovery
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policy that may be adopted by the Company or by the Committee pursuant to the Plan, or is otherwise required by
applicable law or the rules of the Securities and Exchange Commission.
21. No Right to Continued Service. Nothing in the Plan or this Agreement shall affect in any manner whatsoever the right
'
or power of the Company, or a subsidiary or Affiliate of the Company, to terminate the Participant s service or employment,
for any reason, with or without cause. Without limiting the generality of the foregoing, if the Participant's service or
employment is terminated for whatever reason (including, for the avoidance of doubt, in breach of contract) the Participant
shall not be entitled to any compensation for loss of any right or benefit or prospective right or benefit under this Agreement
or the Plan which the Participant might have otherwise enjoyed or for the lapse of any such right or benefit, whether such
compensation is claimed by way of damages for wrongful dismissal or other breach of contract or by way of compensation
for loss of office or otherwise howsoever and the Participant hereby irrevocably waives any such right.
22. Personal Data. By accepting this Award, the Participant consents to the Company and its Affiliates holding and
processing of data about them and their dependents (including sensitive personal data) for the purposes of administering the
Plan and the disclosure of such data (even outside the United Kingdom or the European Economic Area) to the Company or
any Affiliate by whom the Participant may be employed from time to time and to any potential purchaser of the Company
or the Participant's employer or of its business, and to the advisors and administrators of the Plan including the trustees of
any employee benefit trust operated by the Group from time to time. The Company hereby confirms that it shall only hold
and process data in connection with the Participant that (i) is necessary for the performance of the Company's and/or the
Participant's rights and obligations under this Award and (ii) is necessary for the purposes of the Company's legitimate
interests in connection with the operation of the Plan and shall ensure that adequate safeguards are in place before the
Participant's personal data are transferred outside the United Kingdom or the European Economic Area.
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EXHIBIT 10.54
WORLDPAY, INC.
2012 EQUITY INCENTIVE PLAN
NOTICE OF RESTRICTED STOCK UNIT AWARD
FOR UNITED STATES EMPLOYEES
You ("Participant") have been granted an award ("Award") of Restricted Stock Units ("RSUs") as set forth below. The Award is
granted under the Worldpay, Inc. (the "Company") 2012 Equity Incentive Plan (the "Plan") and is subject to the terms and
conditions of the Plan, this Notice of Restricted Stock Unit Award ("Notice") and the Restricted Stock Unit Award Agreement
("Agreement") attached to this Notice. Unless otherwise defined in this Notice or the Agreement, the terms defined in the Plan shall
have the same meanings in this Notice and the Agreement. This Notice and Agreement supersedes all prior agreements on the same
subject matter between the Participant, on the one hand, and the Company or any of its Affiliates, on the other, and all such prior
agreements shall be null and void.
Participant:
Employee ID:
Date of Grant:
Grant ID:
Number of RSUs Granted:
Vesting Schedule:

Subject to the limitations set forth in this Notice, the Plan and
the Agreement, the RSUs will vest on the following dates and in
the following amounts:

Additional Terms/Acknowledgements: By accepting (whether in writing, electronically or otherwise) the Award, Participant
acknowledges and agrees to the following:
Participant understands that Participant’s employment with the Company is for an unspecified duration, can be terminated at any
time (i.e., is "at-will"), and that nothing in this Notice, the Agreement or the Plan changes the at-will nature of that relationship.
Participant acknowledges that the vesting of the RSUs pursuant to this Notice is earned only by continuing service as an Employee,
Director or Consultant of the Company or an Affiliate of the Company. Participant also understands that this Notice is subject to the
terms and conditions of both the Agreement and the Plan, both of which are incorporated herein by reference. Participant has read
the Agreement, the Plan and the Plan prospectus, and agrees to be bound by the terms of such documents, including the restrictive
covenants contained therein. By accepting this Award, Participant consents to the electronic delivery as set forth in the Agreement
and to participate in the Plan through an on-line or electronic system maintained by the Company or a third party designated by the
Company.
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WORLDPAY, INC.
2012 Equity Incentive Plan
RESTRICTED STOCK UNIT AWARD AGREEMENT
FOR UNITED STATES EMPLOYEES
Pursuant to the Notice of Restricted Stock Unit Award (the "Notice") and this Restricted Stock Unit Award Agreement
("Agreement"), Worldpay, Inc. (the "Company") has awarded you a Restricted Stock Unit award (the "Award") under its 2012
Equity Incentive Plan (the "Plan") for the number of restricted stock units ("Restricted Stock Units" or "RSUs") indicated in the
Notice. Capitalized terms not explicitly defined in this Agreement or in the Notice but defined in the Plan will have the same
definitions as in the Plan. The details of your Award, in addition to those set forth in the Notice and the Plan, are as follows:
1. Grant. Each RSU represents a right (which is subject to forfeiture and transfer restrictions) to a future payment of one share
("Share") of the Company’s Class A Common Stock.
2. Settlement. Settlement of RSUs shall be made as soon as administratively practicable after the applicable vesting date (but no
later than March 15 of the calendar year following the calendar year in which such vesting occurs). Subject to any required tax
withholding, such settlement shall be in Shares. In no event will the Company grant or issue a fractional RSU or Share. Any
fraction will be rounded down to the nearest whole RSU or Share.
3. No Stockholder Rights. Unless and until such time as Shares are issued in settlement of vested RSUs, Participant shall have no
ownership of the Shares allocated to the RSUs and shall have no right to dividends or to vote such Shares.
4. No Dividend Equivalents. Dividends, if any (whether in cash or Shares), shall not be credited to Participant.
5. Non-Transferability of RSUs. RSUs may not be transferred in any manner other than by will or by the laws of descent or
distribution or court order. Notwithstanding the foregoing sentence, the RSUs and the rights relating thereto may be transferred to
one or more trusts for the benefit of one or more of the Participant’s family, or to a partnership or partnerships (including a limited
liability company electing to be taxed as a partnership) of members of the Participant’s family for no consideration, or to a
charitable organization as defined in Section 501(c)(3) of the U.S. Internal Revenue Code of 1986, as amended. Any restrictions on
transfer will lapse upon delivery of Shares in respect of vested RSUs.
6. Treatment upon Termination of Service.
(a) General Rule. Subject to Section 6(b) and Section 10, if Participant’s Continuous Service Status terminates for any reason at any
time before all of Participant’s RSUs have vested, all unvested RSUs shall be automatically forfeited upon such termination. In the
case of any dispute as to whether a termination of Continuous Service Status has occurred, the Committee shall have sole discretion
to determine whether such termination has occurred and the effective date of such termination.
(b) Special Rule for Death and Disability. If Participant’s Continuous Service Status terminates as a result of Participant’s death or
Disability, all unvested RSUs shall vest as of the date of such termination.
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7. Tax Withholding. The Participant shall be required to pay to the Company, and the Company shall have the right to deduct from
any compensation paid to the Participant pursuant to the Plan, the amount of any required withholding taxes in respect of the RSUs
and Shares and to take all such other action as the Committee deems necessary to satisfy all obligations for the payment of such
withholding taxes. In this regard, the Participant authorizes the Company to withhold Shares from the Shares that otherwise would
be issued or delivered to the Participant in respect of the RSUs; provided, however, that no Shares shall be withheld with a value
exceeding the minimum amount of tax required to be withheld by law. The Company may permit the Participant to satisfy any
federal, state or local tax withholding obligation by any of the following additional means, or by a combination of such means:
(a) tendering a cash payment;
(b) "sell to cover;"
(c) delivering to the Company previously owned and unencumbered Shares; or
(d) any other arrangement approved by the Committee.
One or more of these methods may not be available to Participant (or may be unavailable during a specified period) should the
Company determine that its availability will or could violate the terms of any relevant law or regulation. Notwithstanding any
action the Company takes with respect to any or all income tax, social insurance, payroll tax, or other tax-related withholding
("Tax-Related Items"), the ultimate liability for all Tax-Related Items is and remains the Participant’s responsibility and the
Company (a) makes no representation or undertakings regarding the treatment of any Tax-Related Items in connection with the
grant, vesting or settlement of the RSUs or the subsequent sale of any Shares, and (b) does not commit to structure the RSUs to
reduce or eliminate the Participant’s liability for Tax-Related Items. In the event the Company’s obligation to withhold arises prior
to the delivery of Shares or it is determined after the delivery of Shares that the amount of the Company’s withholding obligation
was greater than the amount withheld by the Company, Participant agrees to hold the Company harmless from any failure by the
Company to withhold the proper amount. The Company may refuse to deliver the Shares if the Participant fails to comply with his
or her obligations in connection with the tax withholding as described in this section.
8. No Employment/Service Rights. Nothing in the Plan or this Agreement shall affect in any manner whatsoever the right or
’
power of the Company, or an Affiliate of the Company, to terminate Participant s service, for any reason, with or without cause.
9. No Impact on Other Benefits. The value of Participant’s RSUs is not part of his or her normal or expected compensation for
purposes of calculating any severance, retirement, welfare, insurance or similar employee benefit.
10. Change of Control.
(a) Treatment Following a Change of Control. If a Change of Control occurs and Participant’s Continuous Service Status is
terminated by the Company or an Affiliate without "Cause" or by the Participant for "Good Reason" (each as defined
below) within the 24-month period following the Change of Control, all unvested RSUs or, if applicable, Rolled Over RSUs
(as defined below), shall automatically vest in full as of the date of such termination. Notwithstanding the foregoing, if the
Successor Corporation (or the ultimate parent entity) in a Change of Control does not provide Rolled Over RSUs, all
unvested RSUs shall vest
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in full as of the date of the Change of Control and be eligible to receive the same per share transaction consideration being
offered to common stockholders generally pursuant to the Change of Control; or, alternatively, the Committee may cancel
the Participant’s outstanding RSUs and pay to the Participant, in cash or stock, or any combination thereof, the value of
such RSUs based upon the price per Share received or to be received by other stockholders of the Company in the Change
of Control.
(b) Definition of "Rolled Over RSUs." "Rolled Over RSUs" mean that the Successor Corporation (or the ultimate parent
entity) in a Change of Control agrees to honor or assume the RSUs on substantially equivalent contractual and financial
terms, or agrees to grant a substitute award on substantially equivalent contractual and financial terms. Any determination
as to what constitutes "substantially equivalent contractual and financial terms" will be conclusively determined by the
Committee.
(c) Definition of "Good Reason." "Good Reason" shall be as defined under the terms of the Participant’s employment
agreement or, if no employment agreement applies to the Participant or such an agreement does not include a definition of
"Good Reason," under the terms of any severance policy to which or under which the Participant is a party or participant.
For purposes of Section 10(a), the event giving rise to a termination for Good Reason must occur within the 24-month
period following a Change of Control.
(d) Definition of "Cause." For purposes of this Agreement, except as otherwise provided in a written employment or
severance agreement between the Participant and the Company or a severance plan of the Company covering the Participant
(including a change in control severance agreement or plan), "Cause" shall mean any one or more of the following, (i) gross
negligence or willful misconduct of a material nature in connection with the performance of the Participant’s duties, (ii) an
indictment or conviction for (or pleading guilty or nolo contendere to) a felony, (iii) a non-de minimus intentional act of
fraud, dishonesty or misappropriation (or attempted misappropriation) of the Company’s or any of its Affiliates’ funds or
property; (iv) the Company or any of its Affiliates having been ordered or directed by any federal or state regulatory agency
with jurisdiction to terminate or suspend the Participant’s employment and such order or directive has not been vacated or
reversed upon appeal; or (v) a violation of Section 12 hereof or any similar covenant or agreement between the Participant
and the Company or an Affiliate; (vi) the Participant’s breach of any of material obligations in his or her employment
agreement or offer letter; (vii) the Participant’s breach of his fiduciary duties as an officer or director of the Company or any
of its Affiliates; or (viii) the Participant’s continued failure or refusal after written notice from the chief executive officer or
his delegate (or the Board, in the case of the chief executive officer) to implement or follow the direction of the chief
executive officer or his delegate (or the Board, as applicable). Any disputes as to what constitutes "Cause" or "Good
Reason" shall be conclusively determined by the Committee or its delegate.
11. Compliance with Laws and Regulations. The issuance of Shares will be subject to and conditioned upon compliance by the
Company and the Participant with all applicable state and federal laws and regulations and with all applicable requirements of any
stock exchange or automated quotation system on which the Company’s Shares may be listed or quoted at the time of such issuance
or transfer.
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12. Restrictive Covenants.
A. Participant’s Covenants.
1. Non-Competition. During the Restricted Period (as defined below), Participant shall not compete in any manner,
either directly or indirectly, whether for compensation or otherwise, with the Business of the Company, as further
described below. The parties agree that the following activities (without limitation) will be deemed to be competing:
(a) directly or indirectly, producing, developing, marketing, providing, handling, recommending, analyzing
or accepting orders for products or services competitive with the Business of the Company, or assisting
others to produce, develop, market, or provide such services or products ; or
(b) accepting employment from or having any other relationship (including, without limitation, through
owning, managing, operating,controlling or consulting) with any person or entity that directly or indirectly
produces, develops or markets a product, process, or service which is competitive with those products,
processes, or services constituting the Business of the Company, whether existing or planned for the future,
provided, however, that it shall not be a violation of this Agreement for Participant to have beneficial
ownership of less than 1% of the outstanding amount of any class of securities listed on a national securities
exchange or quoted on an inter-dealer quotation system; or
(c) taking any other action that is likely or intended to result directly or indirectly in prospective or actual
customers of the Company purchasing products, processes, or services which are competitive with those
products, processes, or services constituting the Business from a competitor of the Company; or
(d) accepting any job or engagement in which Participant may be in a position to use or disclose Confidential
Information regarding the Business of which Participant acquired knowledge or to which Participant had
access while employed by the Company.
The parties expressly agree that the foregoing list of activities is illustrative and non-exhaustive, and shall not limit
the Company’s right to protection from other activities that are competitive with the Business of the Company. In
recognition of the scope of the Company’s Business, in that it provides products and services to customers
throughout the United States of America and elsewhere and that the Participant will be involved in, concerned with
or responsible for the Company's Business in the Restricted Area, Participant agrees that the foregoing restriction(s)
shall be applicable throughout the Restricted Area, Participant agrees that the foregoing restriction(s) shall be
applicable throughout the United States of America. Participant agrees that such geographic restriction is reasonable.
2. Non-Solicitation. During the Restricted Period, Participant agrees that Participant will not, either on Participant’s
own behalf or on behalf of any other person or entity,
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directly or indirectly, (a) solicit any person or entity that is a customer of the Business or the Company, or has been
such a customer during the prior eighteen (18) months, to purchase any products or services the Business or the
Company provided or provides to the customer; (b) interfere with any of the Business’s or the Company’s business
relationships or (c) directly or indirectly solicit, divert, entice or take away any potential customer identified,
selected or targeted by the Business or the Company with whom Participant had contact, involvement or
responsibility during Participant’s employment with the Company and/or its Affiliates, or attempt to do so for the
sale of any product or service that competes with a product or service offered by the Business or the Company.
3. No-Hire. During the Restricted Period, Participant agrees that Participant will not, either on Participant’s own
behalf or on behalf of any other person or entity, directly or indirectly hire, solicit or encourage to leave the employ
of the Company or any of its Affiliates any person who is then an employee of the Company or its Affiliates or was
such an employee within twelve (12) months of the date of such hiring, soliciting, or encouragement to leave.
4. Confidentiality. The Participant will not at any time (whether during or after the Participant’s employment with
the Company) disclose, divulge, transfer or provide access to, or use for the benefit of, any third party outside the
Company (other than as necessary to perform the Participant’s employment duties) any Confidential Information
without prior authorization of the Company. Upon termination of the Participant’s employment for any reason, the
Participant shall return to the Company any and all Confidential Information and other property of the Company or
its Affiliates in the Participant’s possession or control.
5. Non-Disparagement. Participant agrees not to take any action or to make any statement, written or oral, that
disparages or criticizes the business or management of the Company or any of its Affiliates, or any of their
respective directors, officers, agents, employees, products or services.
B. Certain Definitions. For purposes of Section 12.A, the following definitions apply.
1. "Business" means the type of business conducted by the Company or its Affiliates currently or at any time in the
past five years, or in the future, including but not limited to: (i) merchant processing services (including payment
authorization, clearing and settlement for credit, debit, check authorization and truncation), (ii) gift, private label,
stored value and prepaid card processing, (iii) electronic funds transfer services to business customers (including
debit and ATM card processing and driving services, PIN and signature debit transaction authorization settlement
and exception processing, (iv) payment and ATM network switching services (including the Jeanie network), (v)
credit and debit card production, activation, replacement and related management services (including on an
outsourced basis), (vi) payments-related reselling services, (vii) other value added services (including fraud
detection, prevention and management services) relating to the foregoing, (viii) promotional messaging service
relating to the foregoing, (ix) debit portfolio management services related to the foregoing, (x) data processing
services related
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to the foregoing, (xi) the development, marketing, or sale of technology or applications related to point-of-sale
payments or the embedding of payment processing technology or capabilities in business applications, (xii)
integrated secure enterprise credit card payment facilitation and management within ERP, CRM and eCommerce,
(xiii) the development, marketing, or sale of secure integrated credit card acceptance payment technology
applications related to ERP, CRM or eCommerce, and (xiv) the development or commercialization of, or providing
services related to, integrated payment card acceptance solutions and integrated payment card gateway systems for
enterprise systems, including ERP, eCommerce and CRM systems.
2. "Confidential Information" shall mean information or material of the Company which is not generally available to
or used by others, or the utility or value of which is not generally known or recognized as standard practice, whether
or not the underlying details are in the public domain, including: (A) information or material relating to the
Company and its business as conducted or anticipated to be conducted; business plans; operations; past, current or
anticipated services, products or software; customers or prospective customers; relations with business partners or
prospective business partners; or research, engineering, development, manufacturing, purchasing, accounting, or
marketing activities; (B) information or material relating to the Company’s inventions, improvements, discoveries,
"know-how," technological developments, or unpublished writings or other works of authorship, or to the materials,
apparatus, processes, formulae, plans or methods used in the development, manufacture or marketing of the
Company’s services, products or software; (C) information on or material relating to the Company which when
received is marked as "proprietary," "private," or "confidential"; (D) trade secrets of the Company; (E) software of
the Company in various stages of development, software designs, web-based solutions, specifications, programming
aids, programming languages, interfaces, visual displays, technical documentation, user manuals, data files and
databases of the Company; and (F) any similar information of the type described above which the Company
obtained from another party and which the Company treats as or designates as being proprietary, private or
confidential, whether or not owned or developed by the Company. Notwithstanding the foregoing, "Confidential
Information" does not include any information which is properly published or in the public domain; provided,
however, that information which is published by or with the aid of Participant outside the scope of employment or
contrary to the requirements of this Agreement will not be considered to have been properly published, and therefore
will not be in the public domain for purposes of this Agreement.
3. "Restricted Period" means the period of Participant’s employment by the Company or one of its Affiliates and
twelve (12) months following termination of such employment for any reason.
4. “Company” (for purposes of this Section 12 only) shall mean, collectively, Worldpay, Inc., and each and every
one of its Affiliates (as that term is defined in
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the Plan). The parties to this Agreement intend and expect that all Affiliates shall be beneficiaries of this Section 12,
and shall have standing to enforce its terms.
5. "Restricted Area" means (a) the United Kingdom and (b) any other country in the world, including the United
States of America, where the Company or its Affiliates has any business interests or dealings on the termination of
Participant’s Continuous Service Status in which the Participant has been involved or concerned or for which the
Participant has been responsible in the eighteen (18) months prior to termination of Continuous Service Status.
C. Representations, Warranties and Acknowledgements. Participant acknowledges that Participant’s services are of a
special, unique and extraordinary character, involving strategic decision-making and access to valuable information based
on trade secrets and other Confidential Information, and that Participant’s position with the Business and the Company
places Participant in a position of confidence and trust with the Company and many of its customers, suppliers, vendors,
employees and agents. Participant acknowledges that this Section 12 protects legitimate business interests of the Company,
including the protection of strategic plans and data, the substance of competitive planning materials and sessions, and the
protection of trade secrets and other Confidential Information of the Company’s Business.
1. Participant also acknowledges that businesses that are competitive with the Company include, but are not limited
to, any businesses which are engaged in the Business or any other lines of business that the Company may engage in
the future. Participant further acknowledges that the nature of the Business and that of the other businesses of the
Company are national in scope.
2. Participant represents and warrants to the Company that Participant is not a party to any agreement, commitment,
arrangement or understanding (whether oral or written) that in any way conflicts with or limits Participant’s ability
to commence or continue to render services to the Company or that would otherwise limit Participant’s ability to
perform all responsibilities in accordance with the terms and subject to the conditions of Participant’s employment.
3. Defend Trade Secrets Act. Under the federal Defend Trade Secrets Act of 2016 (the “DTSA”), Participant shall
not be held criminally or civilly liable under any federal or state trade secret law for the disclosure of a trade secret
that: (a) is made (i) in confidence to a federal, state, or local government official, either directly or indirectly, or to
an attorney; and (ii) solely for the purpose of reporting or investigating a suspected violation of law; or (b) is made
in a complaint or other document filed in a lawsuit or other proceeding, if such filing is made under seal.
D. Remedies. If Participant breaches any provision of Section 12.A hereof, all outstanding RSUs, whether vested or
unvested, shall be immediately forfeited and cancelled and the Participant shall immediately return to the Company the
Shares previously received in settlement of any vested RSUs or the pre-tax income derived from any disposition of the
Shares previously received in settlement of the RSUs. Participant hereby further consents and agrees that in the event of
breach or threatened breach by Participant of any provision of Section A hereof, the Company shall be entitled to (a)
temporary and preliminary and
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permanent injunctive relief and without the posting any bond or other security, (b) damages and an equitable accounting of
all earnings, profits and other benefits arising from such violation, (c) recovery of all attorney’s fees and costs incurred by
the Company in obtaining such relief, (d) cessation and repayment of any severance benefits paid to Participant pursuant to
any agreement with the Company, including any employment agreement, severance benefit agreement, plan or program of
the Company, and (e) any other legal and equitable relief to which it may be entitled, including any and all monetary
damages which the Company may incur as a result of said breach or threatened breach. The Company may pursue any
remedy available, including declaratory relief, concurrently or consecutively in any order, and the pursuit of one such
remedy at any time will not be deemed an election of remedies or waiver of the right to pursue any other remedy. For the
avoidance of doubt, a Participant exercising any of his or her rights under the DTSA shall not be considered a breach of
Section 12.A hereof.
E. Early Resolution Conference. The provisions of this Section 12 are understood to be clear and enforceable as written and
are entered into by Participant and the Company on that basis. However, should Participant later believe any provision in
this Section 12 to be unclear, unenforceable, or inapplicable to activity that Participant intends to engage in, Participant will
first notify the Company in writing and meet with a Company representative and a neutral mediator (if the Company elects
to retain one at its expense) to discuss resolution of any disputes between the parties. Participant will provide this
notification at least fourteen (14) days before Participant engages in any activity on behalf of a competing business or
engages in other activity that could foreseeably fall within a questioned restriction. Any professional activity related to the
electronic payments industry in any way shall fall within the scope of this obligation. The failure to comply with this
requirement shall waive Participant’s right to challenge the reasonable scope, clarity, applicability, or enforceability of this
Section 12 and its restrictions at a later time. All rights of Participant and the Company will be preserved if the early
resolution conference requirement is complied with even if no agreement is reached in the conference.
F. Governing Law. Notwithstanding Section 14 or any other provision in this Agreement or the Plan to the contrary, because
the Company is headquartered in the State of Ohio, the provisions of this Section 12 of the Agreement, shall be governed
by, and construed in accordance with, the laws of the State of Ohio without regard to the choice of law rules of any state,
including any state in which Participant works.
G. Miscellaneous.
1. If any provision or clause of this Section 12, or portion thereof, shall be held by any court of competent
jurisdiction to be illegal, void or unenforceable in such jurisdiction, the remainder of such provisions shall not
thereby be affected and shall be given full effect, without regard to the invalid portion. It is the intention of the
parties that, if any court construes any provision or clause of this Section 12, or any portion thereof, to be illegal,
void or unenforceable because of the duration of such provision or the area or matter covered thereby, such court
shall reduce the duration, area, or matter of such provision and, in its reduced form, such provision shall then be
enforceable and shall be enforced.
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2. This Section 12 may not be changed or terminated orally and can only be changed by an agreement in writing
signed by the Company and the Participant.
13. Interpretations; Amendments; Enforcement of Rights. Any conflict between this Agreement and the Plan will be
resolved in favor of the Plan, except with regard to Section 12(F) herein. Any dispute regarding the interpretation of this
Agreement or the Plan shall be submitted by the Participant or the Company to the Committee for review. The resolution of
such dispute by the Committee shall be final and binding on the Participant and the Company. No modification of or
amendment to this Agreement, nor any waiver of any rights under this Agreement, shall be effective unless in writing and
signed by the parties to this Agreement; provided, however, that the Committee has the right to amend, alter, suspend,
discontinue or cancel the RSUs, prospectively or retroactively; provided further, that, no such amendment shall adversely
affect the Participant’s material rights under this Agreement without the Participant’s consent. No course of dealing or any
delay on the part of the Company or the Participant in exercising any rights hereunder shall operate as a waiver of any such
rights. No waiver of any default or breach of this Agreement shall be deemed a continuing waiver of any other breach or
default. No course of dealing or any delay on the part of the Company in exercising similar rights with regard to other
participants shall operate as a waiver of any rights hereunder.
14. Severability; Governing Law; Venue and Jurisdiction. The invalidity or unenforceability of any provision of the Plan
or this Agreement shall not affect the validity or enforceability of any other provision of the Plan or this Agreement, and
each provision of the Plan and this Agreement shall be severable and enforceable to the extent permitted by law. Except as
provided in Section 12, this Agreement and all acts and transactions pursuant hereto and the rights and obligations of the
parties hereto shall be governed, construed and interpreted in accordance with the laws of the State of Delaware, without
giving effect to principles of conflicts of law. Any legal suit, action or proceeding arising out of or relating to this
Agreement shall be instituted in federal or state court in Hamilton County, Ohio, and each party hereto waives any objection
which it may now or hereafter have to the laying of venue of any such suit, action or proceeding and irrevocably submits to
the exclusive jurisdiction of such court in any suit, action or proceeding.
15. Complete Agreement. The Participant and the Company acknowledge and agree that this Agreement represents their
full and complete agreement on the subject matter thereof, and that this Agreement supersedes any and all prior contracts or
agreements on that subject matter between the Participant, on the one hand, and the Company or any of its Affiliates, on the
other, and that all such prior contracts or agreements are null and void. Any amendments or modifications of this Agreement
must be in writing and executed by both the Participant and the Company.
16. Acknowledgement. The Company and the Participant acknowledge and agree that the Award is granted under and
governed by the Plan and the provisions of the Notice and this Agreement. The Participant: (i) acknowledges receipt of a
copy of the Plan and the Plan prospectus, (ii) represents that the Participant has carefully read and is familiar with their
provisions, and (iii) hereby accepts the Award subject to all of the terms and conditions set forth herein and those set forth in
the Plan and the Notice.
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17. Electronic Delivery and Acceptance. By accepting this Award, the Participant consents to the electronic delivery of
the Notice, this Agreement, the Plan, account statements, Plan prospectuses, and any other documents, communications or
information related to or that the Company may be required to deliver in connection with the Plan, the Award or the Shares.
Electronic delivery of a document may be via e-mail, by reference to a location on the Company’s intranet site or the
internet site of a third party involved in administering the Plan, or such other delivery determined at the Company’s
discretion. Participant also consents and agrees to participate in the Plan through an on-line or electronic system maintained
by the Company or a third party involved in administering the Plan. This Agreement will be deemed to be signed by
Participant upon the electronic grant acceptance by Participant of the Notice of Restricted Stock Unit Award to which it is
attached.
18. Confidentiality. By accepting this Award, the Participant agrees to keep confidential the existence of, and any
information concerning, a dispute, controversy or claim arising out of or relating to or concerning the Plan, this Award or
this Agreement, except that the Participant may disclose information concerning such dispute, controversy or claim to the
court that is considering such dispute, controversy or claim and to the Participant’s legal counsel (provided that such
counsel agrees not to disclose any such information other than as necessary to the prosecution or defense of the dispute,
controversy or claim).
19. Section 409A. This Agreement is intended to comply with Section 409A of the Code or an exemption thereunder and
shall be construed and interpreted in a manner that is consistent with the requirements for avoiding additional taxes or
penalties under Section 409A of the Code. In addition and notwithstanding anything to the contrary in this Agreement, the
Company reserves the right to revise this Agreement as it deems necessary or advisable, in its sole discretion and without
the Participant’s consent, to comply with Section 409A or to otherwise avoid imposition of any additional tax or income
recognition under Section 409A in connection with this Award. Notwithstanding the foregoing, the Company makes no
representations that the payments and benefits provided under this Agreement comply with Section 409A of the Code and
in no event shall the Company be liable for all or any portion of any taxes, penalties, interest or other expenses that may be
incurred by the Participant on account of non-compliance with Section 409A of the Code. For purposes of this Agreement,
"Section 409A" means Section 409A of the Code, and any proposed, temporary or final Treasury Regulations and Internal
Revenue Service guidance thereunder, as each may be amended from time to time.
20. Repayment Obligation. In the event that (i) the Company issues a restatement of financial results to correct a material
error and (ii) the Committee determines, in good faith, that the Participant’s fraud or willful misconduct was a significant
contributing factor to the need to issue such restatement, then the Participant shall immediately return to the Company the
Shares issued in settlement of the RSUs or the pre-tax income derived from any disposition of the Shares previously
received in settlement of the RSUs (the "Repayment Obligation"). This Repayment Obligation shall be in addition to any
compensation recovery policy that may be adopted by the Company or by the Committee pursuant to the Plan, or is
otherwise required by applicable law or the rules of the Securities and Exchange Commission.
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21. No Right to Continued Service. Nothing in this Agreement or the Plan shall confer upon the Participant any right to
continue in service to the Company or any Affiliate for any period of specific duration or interfere with or otherwise restrict
in any way the rights of the Company (or any Affiliate employing or retaining the Participant) or of the Participant, which
rights are hereby expressly reserved by each, to terminate his or her service at any time and for any reason, with or without
cause, subject to the terms of any applicable employment agreement or offer letter between the Participant and the
Company or any Affiliate.
22. Personal Data. By accepting this Award, the Participant consents to the Company and its Affiliates holding and
processing of data about them and their dependents (including sensitive personal data) for the purposes of administering the
Plan and the disclosure of such data (even outside the United Kingdom or the European Economic Area) to the Company or
any Affiliate by whom the Participant may be employed from time to time and to any potential purchaser of the Company
or the Participant's employer or of its business, and to the advisors and administrators of the Plan including the trustees of
any employee benefit trust operated by the Group from time to time. The Company hereby confirms that it shall only hold
and process data in connection with the Participant that (i) is necessary for the performance of the Company's and/or the
Participant's rights and obligations under this Award and (ii) is necessary for the purposes of the Company's legitimate
interests in connection with the operation of the Plan and shall ensure that adequate safeguards are in place before the
Participant's personal data are transferred outside the United Kingdom or the European Economic Area.
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Exhibit 21.1
Fidelity National Information Services, Inc.
A Georgia corporation
List of Subsidiaries
As of December 31, 2019
Company

Incorporation

11601 Roosevelt Boulevard Realty, LLC

Florida

8500 Governors Hill Drive, LLC

Delaware

Advanced Portfolio Technologies Ltd.

Bermuda

Advanced Portfolio Technologies Ltd.

England & Wales

Advanced Portfolio Technologies, Inc.

Delaware

AGES Participacoes Ltda.

Brazil

Aircrown Limited

England & Wales

AKC Insurance Company LLC

Hawaii

Aquarius Participacoes S.A.

Brazil

Armed Forces Financial Network, LLC (50%)

Florida

Automated Securities Clearance LLC

Delaware

Best Payment Solutions, Inc.

Illinois

Bibit Secure Internet Payments, Inc.

Delaware

Bibit Spain, S.L.

Spain

Bitpay Payments KK

Japan

C&E Holdings Luxembourg S.a.r.l.

Luxembourg

Canadian Envoy Technology Services Ltd.

Canada

Card Brazil Holdings, Inc.

Georgia

Card Brazil LLC

Georgia

Central Credit Services Limited

Scotland

Certegy Canada Company

Canada

Certegy Card Services B.V.

Netherlands

Certegy Card Services Limited

England & Wales

Certegy Dutch Holdings B.V.

Netherlands

Certegy France Limited

England & Wales

Certegy SNC

France

Certegy UK Holdings B.V.

Netherlands

Chain Servicos e Contact Center S.A. - JV - (51% FIS and 49% Bradesco)

Brazil

Chex Systems Inc.

Minnesota

Clear2Pay (Beijing) Company Limited

China

Clear2Pay (Shenzhen) Company Limited

China

Clear2Pay Americas, Inc.

Delaware

Clear2Pay APAC Pte. Ltd.

Singapore

Clear2Pay APAC Pty Ltd.

Australia

Clear2Pay Belgium NV

Belgium

Clear2Pay China Limited

Hong Kong

Clear2Pay France SAS

France

Clear2Pay Germany GmbH

Germany

Clear2Pay Integri NV

Belgium

Clear2Pay Limited

England & Wales
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Company

Incorporation

Clear2Pay Nanjing Co. Limited

China

Clear2Pay Nederland BV

Netherlands

Clear2Pay NV

Belgium

Clear2Pay Poland Sp. z o.o.

Poland

Clear2Pay Scotland Holdings Limited

Scotland

Clear2Pay Scotland Limited

Scotland

Clear2Pay Spain S.l.

Spain

ClearTwoPay Chile SpA

Chile

Complete Payment Recovery Services, Inc.

Georgia

CPRS Holdings, Inc.

Delaware

Decalog (1991) Ltd.

Israel

Decalog (UK) Limited

England & Wales

Decalog N.V.

Netherlands

eFunds Corporation

Delaware

eFunds Holdings Limited

England & Wales

eFunds International Limited

England & Wales

eFunds IT Solutions Group, Inc.

Delaware

Envoy Services Bulgaria Limited

Bulgaria

Envoy Services Ltd. (Asia) SDn BHD

Malaysia

Envoy Services Pty Ltd.

Australia

Envoy Services South Africa (Pty) Limited

South Africa

F.I.S. Systems (Middle East) Limited

United Arab Emirates

Fidelity Holding Ltda.

Brazil

Fidelity Information Services (Hong Kong) Limited

Hong Kong

Fidelity Information Services (Iberia), S.L.U.

Spain

Fidelity Information Services (Israel) Ltd.

Israel

Fidelity Information Services (South Africa) (Pty) Ltd.

South Africa

Fidelity Information Services (Thailand) Limited (99.9%)

Thailand

Fidelity Information Services de Mexico, S. de R.L. de C.V.

Mexico

Fidelity Information Services Front Arena AB

Sweden

Fidelity Information Services GmbH

Germany

Fidelity Information Services Holdings B.V.

Netherlands

Fidelity Information Services India Private Limited

India

Fidelity Information Services International Holdings, Inc.

Delaware

Fidelity Information Services Limited

England & Wales

Fidelity Information Services Operations GmbH

Germany

Fidelity Information Services SARL

France

Fidelity Information Services Slovakia s.r.o.

Slovakia (Slovak Republic)

Fidelity Information Services, LLC

Arkansas

Fidelity International Resource Management, Inc.

Delaware

Fidelity National Card Services, Inc.

Florida

Fidelity National Global Card Services, Inc.

Florida
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Company

Incorporation

Fidelity National Information Services (Netherlands) B.V.

Netherlands

Fidelity National Information Services C.V.

Netherlands

Fidelity National Information Services, Inc.

Georgia

Fidelity National Participacoes e Servicos de Informatica Ltda.

Brazil

Fidelity National Servicos de Tratamento de Documentos e Informatica Ltda.

Brazil

Fidelity National Servicos e Contact Center Ltda.

Brazil

Fidelity Participacoes e Servicos Ltda.

Brazil

Financial Insurance Marketing Group, Inc.

Washington D.C.

FIS (Switzerland) SA

Switzerland

FIS (Tunisia) I SARL

Tunisia

FIS (Tunisia) II SARL

Tunisia

FIS Ambit Holdings Pty Ltd

Australia

FIS Apex (International) Limited

England & Wales

FIS Apex (UK) Limited

England & Wales

FIS Asia Pacific Inc.

Delaware

FIS AsiaPacRim Holdings Ltd.

England & Wales

FIS Australasia Pty Ltd.

Australia

FIS AvantGard LLC

California

FIS Bilgisayar Hizmetleri Ticaret Limited Sirketi

Turkey

FIS Brokerage & Securities Services LLC

Delaware

FIS Business Integration (UK) Limited

England & Wales

FIS Business Systems LLC

Delaware

FIS Card Services (Thailand) Co., Ltd.

Thailand

FIS Card Services Caribbean, Ltd.

Barbados

FIS Computer Services LLC

Delaware

FIS Consulting Services (Ireland) Limited

Ireland

FIS Consulting Services (UK) Limited

England & Wales

FIS Data Systems Inc.

Delaware

FIS Derivatives Utility Services (Singapore) Pte. Ltd.

Singapore

FIS Derivatives Utility Services (UK) Limited

England & Wales

FIS Derivatives Utility Services LLC

Delaware

FIS DIS Inc.

Delaware

FIS Energy Solutions (Italia) S.r.l.

Italy

FIS Energy Solutions Limited

England & Wales

FIS Energy Systems Inc.

Delaware

FIS eProcess Intelligence LLC

Delaware

FIS Financial Solutions Canada Inc.

Canada

FIS Financial Strategies LLC

Delaware

FIS Financial Systems (France) SAS

France

FIS Financial Systems LLC

Delaware

FIS Foundation, Inc.

Wisconsin

FIS GCS LLC

Delaware

FIS Global Business Solutions India Private Ltd. (99%)

India
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Company

Incorporation

FIS Global Execution Services (Ireland) Limited

Ireland

FIS Global Execution Services Limited

England & Wales

FIS Global Holdings S.a.r.l

Luxembourg

FIS Global Recovery Services India Private Limited

India

FIS Global Solutions Philippines, Inc.

Philippines

FIS Global Trading (Belgium) N.V.

Belgium

FIS Global Trading (Deutschland) GmbH

Germany

FIS Global Trading (Hong Kong) Limited

Hong Kong

FIS Global Trading (Iberica) S.L. Unipersonal

Spain

FIS Global Trading (Nederland) B.V.

Netherlands

FIS Global Trading (Portugal), Unipessoal Lda

Portugal

FIS Global Trading (Singapore) Pte. Ltd.

Singapore

FIS Global Trading (Suisse) SA

Switzerland

FIS Global Trading (UK) Limited

England & Wales

FIS Healthcare Trustee Limited

England & Wales

FIS Holdings (Germany) GmbH i.L.

Germany

FIS Holdings Limited

England & Wales

FIS Holdings Mauritius

Mauritius

FIS Insurance Services Limited

England & Wales

FIS International Subsidiaries Holdings Inc.

Delaware

FIS Investment Systems (UK) Limited

England & Wales

FIS Investment Systems LLC

Delaware

FIS Investment Ventures LLC

Delaware

FIS Investor Services LLC

Delaware

FIS Italy S.r.l.

Italy

FIS iWORKS LLC

Delaware

FIS iWORKS P&C (US) Inc.

Delaware

FIS Japan KK

Japan

FIS Kingstar Cayman Islands Limited

Cayman Islands

FIS Kiodex LLC

Delaware

FIS Korea Ltd.

Korea, Republic of

FIS Management Services Mexico, S. de R.L. de C.V.

Mexico

FIS Management Services, LLC

Delaware

FIS Pakistan (Private) Limited

Pakistan

FIS Payment Solutions & Services India Private Limited

India

FIS Payments (Ireland) Limited

Ireland

FIS Payments (UK) Limited

England & Wales

FIS Pensions Limited

England & Wales

FIS Reference Data Solutions LLC

Delaware

FIS Romania SRL

Romania

FIS Securities Finance LLC

Delaware

FIS SG (Italia) S.r.l.

Italy
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Company

Incorporation

FIS SG International Holdings LLC

Delaware

FIS SG Systems Philippines Inc.

Philippines

FIS Shareholder Systems LLC

Delaware

FIS Sherwood Systems (Netherlands) B.V.

Netherlands

FIS Sherwood Systems Group Limited

England & Wales

FIS Sherwood Systems Limited

England & Wales

FIS Solutions (India) Private Limited

India

FIS Solutions Software (India) Private Limited

India

FIS Solutions, LLC

Delaware

FIS Systeme GmbH

Germany

FIS Systems (Hong Kong) Limited

Hong Kong

FIS Systems (Luxembourg) S.A.

Luxembourg

FIS Systems (Malaysia) Sdn. Bhd.

Malaysia

FIS Systems (Singapore) Pte. Ltd.

Singapore

FIS Systems Canada Inc.

Ontario, Canada

FIS Systems de Colombia S.A.S.

Colombia

FIS Systems International LLC

Delaware

FIS Systems Kenya Limited

Kenya

FIS Systems Limited

England & Wales

FIS Systems NZ Limited

New Zealand

FIS Systems Pty Ltd

Australia

FIS Systems South Africa (Pty) Limited

South Africa

FIS Technology (Beijing) Co. Limited

China

FIS Technology Services (Poland) Sp. z o.o.

Poland

FIS Technology Services (Tunisia) SARL

Tunisia

FIS Technology Services Singapore Pte. Ltd.

Singapore

FIS Treasury Systems (Europe) Limited

England & Wales

FIS Treasury Systems (UK) Limited

England & Wales

FIS UK Holdings Limited

England & Wales

FIS Vietnam LLC

Vietnam

FIS Wealth Management Services, Inc.

Delaware

FIS Workflow Solutions LLC

Delaware

FIS-SG Holding Corp.

Delaware

FNIS Holding Brasil Ltda.

Brazil

FNIS Istanbul Danismanlik Limited Sirketi

Turkey

FV Merger Sub, LLC

Delaware

FV Merger Sub, LP

Delaware

GL Settle Limited

England & Wales

GL Trade (South Africa) (Proprietary) Limited

South Africa

GL Trade Americas, Inc.

New York

GL Trade CMS (Thailand) Limited

Thailand

GL Trade Software DOO

Serbia
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Company

Incorporation

GL Trade Solutions CMS (Thailand) Limited

Thailand

Glesia S.r.l.

Italy

i DLX International B.V.

Netherlands

Information Services Luxembourg S.a.r.l.

Luxembourg

Integrity Treasury Solutions Europe Limited

England & Wales

Integrity Treasury Solutions Inc.

Delaware

Integrity Treasury Solutions Limited

England & Wales

Integrity Treasury Solutions Pty Limited

Australia

Link2Gov Corp.

Tennessee

Metavante Corporation

Wisconsin

Metavante Payment Services, LLC

Delaware

Metavante Technologies Limited

England & Wales

mFoundry, Inc.

Delaware

Minorca Corporation NV

Curacao

Monis Management Limited

England & Wales

Monis Software Limited

England & Wales

NYCE Payments Network, LLC

Delaware

Oshap Software Industries Ltd.

Israel

Oshap Technologies Ltd.

Israel

Panther Holdco 2, Inc.

Delaware

Panther Holdco, Inc.

North Carolina

Payment Brasil Holdings Ltda.

Brazil

Payment Chile S.A. (99.99%)

Chile

Payment South America Holdings, Inc.

Georgia

Payment Trust Limited

United Kingdom

Paymetric Inc.

Delaware

Penley, Inc.

Georgia

People's United Merchant Services, LLC (51%)

Delaware

Platform Securities Holdings Limited

England & Wales

Platform Securities International Limited

Jersey

Platform Securities International Nominees Limited

Jersey

Platform Securities LLP

England & Wales

Platform Securities Nominees Limited

England & Wales

Platform Securities Services Limited

England & Wales

PREFCO VI, LLC

Connecticut

PT Fidelity Information Services Indonesia

Indonesia

PT FIS Systems Indonesia

Indonesia

Reech Capital Limited

England & Wales

Reliance Financial Corporation

Georgia

Reliance Integrated Solutions LLC

Delaware

Reliance Trust Company

Georgia
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Company

Incorporation

Sanchez Computer Associates Pty Limited

Australia

Secondco Limited

England & Wales

Sherwood US Holdings Limited

England & Wales

Ship Holdco Limited

United Kingdom

Ship Luxco 2 S.a.r.l.

Luxembourg

Ship Luxco 3 S.a.r.l.

Luxembourg

Ship Midco Limited

United Kingdom

Ship US Holdco, Inc.

Delaware

Solutions Plus Consulting Services Limited

England & Wales

SunGard Ambit (Australia) Pty Ltd

Australia

SunGard Data Systems Beijing Co. Ltd.

China

SunGard Global Services (Tunisia) III

Tunisia

SunGard Global Trading (Australia) Pty. Ltd.

Australia

SunGard India Sales Private Limited

India

Tayvin 346 Limited

United Kingdom

TP Technologies N.V.

Belgium

Transax Limited

England & Wales

Trax N.V.

Belgium

Valuelink Information Services Limited

England & Wales

Valutec Card Solutions, LLC

Delaware

WildCard Systems, Inc.

Florida

Worldpay Argentina SRL

Argentina

Worldpay (HK) Limited

Hong Kong

Worldpay (UK) Limited

United Kingdom

Worldpay AP Ltd.

United Kingdom

Worldpay B.V.

Netherlands

Worldpay Canada Corporation

Canada

Worldpay Cayman Holdings Limited

Cayman Islands

Worldpay Company, LLC

Indiana

Worldpay Do Brasil Processamento De Pagamentos Ltda.

Brazil

Worldpay eCommerce Limited

United Kingdom

Worldpay eCommerce, LLC

Delaware

Worldpay Finance Limited

United Kingdom

Worldpay Gaming Solutions, LLC

Delaware

Worldpay Governance Limited

United Kingdom

Worldpay Group Limited

United Kingdom

Worldpay Holding, LLC

Delaware

Worldpay Holdings (Barbados) SRL

Barbados

Worldpay Holdings Brasil Participacoes Ltda.

Brazil

Worldpay, Inc.

Delaware

Worldpay India Private Limited

India

Worldpay Integrated Payments Canada, LLC

Delaware
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Company

Incorporation

Worldpay Integrated Payments Solutions, Inc.

Nevada

Worldpay Integrated Payments, LLC.

Delaware

Worldpay International Group Limited

United Kingdom

Worldpay International Holdings Limited

United Kingdom

Worldpay International Limited

United Kingdom

Worldpay International Payments Limited

United Kingdom

Worldpay International Solutions Limited

United Kingdom

Worldpay ISO, Inc.

Nebraska

Worldpay Jersey Limited

Jersey

Worldpay K.K.

Japan

Worldpay Latin America Limited

United Kingdom

Worldpay Limited

United Kingdom

Worldpay Marketing Consulting (Shanghai) Co. Limited

China

Worldpay (NZ) Limited

New Zealand

Worldpay Payments (Barbados) SRL

Barbados

Worldpay Payments, Inc.

Delaware

Worldpay Processing Services SRL

Barbados

Worldpay Pte Ltd.

Singapore

Worldpay Pty Ltd.

Australia

Worldpay S.a.r.l.

France

Worldpay Services Company

Delaware

Worldpay Services SRL

Barbados

Worldpay SF, Inc.

Delaware

Worldpay Solutions SRL

Barbados

Worldpay Technology Bucharest S.R.L.

Romania

Worldpay Treasury Solutions SRL

Barbados

Worldpay US, Inc.

Georgia

Worldpay, LLC

Delaware

YESpay International Limited

United Kingdom

YES-Secure.com Limited

United Kingdom
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Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

The Board of Directors
Fidelity National Information Services, Inc.:
We consent to the incorporation by reference in the registration statements (No. 333‑63342, 333-103266, 333-131601, 333-131602, 333-132844, 333-132845,
333-138654, 333-146080, 333-157575, 333-158960, 333-162262, 333-190793, 333-206214, 333-206832, and 333-208266) on Form S-8 and (No. 333131593 and 333-212372) on Form S-3 of Fidelity National Information Services, Inc. and subsidiaries (the Company) of our reports dated February 20, 2020,
with respect to the consolidated balance sheets of the Company as of December 31, 2019 and 2018, the related consolidated statements of earnings,
comprehensive earnings, equity, and cash flows for each of the years in the three-year period ended December 31, 2019, and the related notes (collectively,
the consolidated financial statements), and the effectiveness of internal control over financial reporting as of December 31, 2019, which reports appear in the
December 31, 2019 annual report on Form 10‑K of the Company.
Our report dated February 20, 2020, on the consolidated financial statements of the Company contains 1) an explanatory paragraph which states that the
Company has changed its method of accounting for leases in response to the adoption of Accounting Standards Codification Topic 842, Leases, and 2) an
emphasis of matter paragraph which states the Company acquired Worldpay, Inc. on July 31, 2019. Our report dated February 20, 2020, on the effectiveness
of internal control over financial reporting as of December 31, 2019, contains an explanatory paragraph that states that management excluded from its
assessment of the effectiveness of the Company’s internal control over financial reporting as of December 31, 2019, Worldpay, Inc.’s internal control over
financial reporting associated with 73% of total assets, consisting principally of goodwill and other intangible assets, and 18% of total revenue included in the
consolidated financial statements of the Company as of and for the year ended December 31, 2019, and our audit of internal control over financial reporting
of the Company also excluded an evaluation of the internal control over financial reporting of Worldpay, Inc.

/s/ KPMG LLP
Jacksonville, Florida
February 20, 2020

Exhibit 31.1
CERTIFICATIONS
I, Gary A. Norcross, certify that:
1.

I have reviewed this annual report on Form 10-K of Fidelity National Information Services, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d15(f)) for the registrant and have:
a)

designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;
c)

evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most
recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant's internal control over financial reporting; and
5.

The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of registrant's board of directors (or persons performing the equivalent functions):
a)

all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal
control over financial reporting.

Date: February 20, 2020

By: /s/ GARY A. NORCROSS
Gary A. Norcross
President and Chief Executive Officer

Exhibit 31.2
CERTIFICATIONS
I, James W. Woodall, certify that:
1.

I have reviewed this annual report on Form 10-K of Fidelity National Information Services, Inc.;

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d15(f)) for the registrant and have:
a)

designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision,
to ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within
those entities, particularly during the period in which this report is being prepared;

b) designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;
c)

evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d) disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the registrant's most
recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely
to materially affect, the registrant's internal control over financial reporting; and
5.

The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant's auditors and the audit committee of registrant's board of directors (or persons performing the equivalent functions):
a)

all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are
reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial information; and

b) any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant's internal
control over financial reporting.

Date: February 20, 2020

By: /s/ James W. Woodall
James W. Woodall
Corporate Executive Vice President and
Chief Financial Officer

Exhibit 32.1
CERTIFICATION OF PERIODIC FINANCIAL REPORTS PURSUANT TO 18 U.S.C. §1350
The undersigned hereby certifies that he is the duly appointed and acting Chief Executive Officer of Fidelity National Information Services, Inc., a Georgia
corporation (the “Company”), and hereby further certifies as follows.
1.

The periodic report containing financial statements to which this certificate is an exhibit fully complies with the requirements of Section 13(a) or
15(d) of the Securities Exchange Act of 1934.

2.

The information contained in the periodic report to which this certificate is an exhibit fairly presents, in all material respects, the financial condition
and results of operations of the Company.

In witness whereof, the undersigned has executed and delivered this certificate as of the date set forth opposite his signature below.

Date: February 20, 2020

By: /s/ GARY A. NORCROSS
Gary A. Norcross
President and Chief Executive Officer

Exhibit 32.2

CERTIFICATION OF PERIODIC FINANCIAL REPORTS PURSUANT TO 18 U.S.C. §1350
The undersigned hereby certifies that he is the duly appointed and acting Chief Financial Officer of Fidelity National Information Services, Inc., a Georgia
corporation (the “Company”), and hereby further certifies as follows.
1.

The periodic report containing financial statements to which this certificate is an exhibit fully complies with the requirements of Section 13(a) or
15(d) of the Securities Exchange Act of 1934.

2.

The information contained in the periodic report to which this certificate is an exhibit fairly presents, in all material respects, the financial condition
and results of operations of the Company.

In witness whereof, the undersigned has executed and delivered this certificate as of the date set forth opposite his signature below.

Date: February 20, 2020

By: /s/ James W. Woodall
James W. Woodall
Chief Financial Officer

