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ITEM 1.01. ENTRY INTO MATERIAL DEFINITIVE AGREEMENTS.

     On July 2, 2008 (the “spin-off date”), all of the shares of the common stock, par value $0.0001 per share (the “Common Stock”), of Lender Processing
Services, Inc., a Delaware corporation (“LPS”), previously a wholly-owned subsidiary of Fidelity National Information Services, Inc., a Georgia corporation
(the “Registrant”), were distributed to the Registrant’s shareholders through a stock dividend (the “spin-off”). At the time of the distribution, LPS consisted of
all the assets, liabilities, businesses and employees related to the Registrant’s lender processing services segment as of the spin-off date. In the spin-off, the
Registrant contributed to LPS all of its interest in such assets, liabilities, businesses and employees in exchange for shares of the Common Stock and
$1,585 million aggregate principal amount of LPS’s debt obligations (the “Debt Obligations”). Upon the distribution, the Registrant’s shareholders received
one-half share of the Common Stock for every share of the Registrant’s common stock held as of the close of business on June 24, 2008. Such shareholders of
the Registrant collectively received 100% of the Common Stock of LPS, which is now a stand-alone public company trading under the symbol “LPS” on the
New York Stock Exchange. Further details regarding the spin-off may be found in LPS’s Registration Statement on Form 10 (File No. 1-34005) filed with the
Securities and Exchange Commission, as amended (the “Form 10”), and the information statement filed as Exhibit 99.1 thereto (the “information statement”).

     In connection with the spin-off, the following agreements between the Registrant and LPS became effective: Contribution and Distribution Agreement;
Tax Disaffiliation Agreement; Employee Matters Agreement; Corporate and Transitional Services Agreement; Reverse Corporate and Transitional Services
Agreement; Lease Agreement and Aircraft Interchange Agreement. The Contribution and Distribution Agreement contains the key provisions relating to the
separation of the LPS business from the Registrant and the distribution of shares of the Common Stock. The Tax Disaffiliation Agreement sets forth rights
and obligations of the Registrant and LPS with respect to federal, state, local, and foreign taxes for tax periods before the spin-off and related matters, certain
indemnification rights and obligations with respect to taxes for tax periods before the spin-off and for any taxes and associated adverse consequences
resulting from the spin-off and certain restrictions designed to preserve the tax-free status of the spin-off. The terms of these agreements were further
described in the information statement and the forms were attached as exhibits to the Form 10.

     A copy of the press release announcing the completion of the spin-off is attached hereto as Exhibit 99.1 and incorporated herein by reference.

     In connection with the spin-off, the Registrant also entered into the agreements described below.

Exchange Agreement

     The Registrant entered into an Exchange Agreement with JPMorgan Chase Bank, N.A., Bank of America, N.A. and Wachovia Bank, National Association,
(collectively, the “Lenders”), J.P. Morgan Securities Inc., Banc of America Securities LLC, and Wachovia Capital Markets, LLC (collectively, the
“Investment Banks”) and, solely with respect to certain sections thereof, LPS. Pursuant to the Exchange Agreement, the Registrant transferred to the Lenders
and the Investment Banks the Debt Obligations in exchange (the “Exchange”) for the existing Tranche B Term Loans of the Registrant held by the Lenders
and the Investment Banks. A copy of the Exchange Agreement is attached hereto as Exhibit 10.1 and is incorporated herein by reference into this Item 1.01.

     The Exchange was consummated on July 2, 2008.

ITEM 1.02. TERMINATION OF MATERIAL DEFINITIVE AGREEMENTS.

     As described above, pursuant to the Exchange Agreement, the Registrant transferred $1,210,000,000 of the Debt Obligations to the Lenders and
$375,000,000 of the Debt Obligations to the Investment Banks in exchange for all of the Registrant’s outstanding Tranche B Term Loans. The Tranche B
Term Loans were made under the Credit Agreement dated January 18, 2007, as amended, among the Registrant, the lenders party thereto, JPMorgan Chase
Bank, N.A. and Bank of America, N.A. Following the Exchange all such Tranche B Term Loans were retired.

ITEM 2.01. COMPLETION OF ACQUISITION OR DISPOSITION OF ASSETS.
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     The information included in Item 1.01 of this Current Report on Form 8-K is incorporated herein by reference into this Item 2.01.

     The unaudited pro forma financial information of the Registrant and related notes thereto in respect of the matters referred to in this Item 2.01 are attached
to this Current Report on Form 8-K as Exhibit 99.2.

ITEM 5.02. DEPARTURE OF DIRECTORS OR CERTAIN OFFICERS; ELECTION OF DIRECTORS; APPOINTMENT OF CERTAIN OFFICERS;
COMPENSATORY ARRANGEMENTS OF CERTAIN OFFICERS.

     Effective July 2, 2008, in connection with the spin-off, Jeffrey S. Carbiener resigned as the Executive Vice President and Chief Financial Officer of the
Registrant as he became the President and Chief Executive Officer of LPS. Francis K. Chan resigned as the Senior Vice President, Chief Accounting Officer
and Controller of the Registrant as he became the Executive Vice President and Chief Financial Officer of LPS, and Eric Swenson resigned as the President of
the Mortgage Information Services segment of the Registrant as he became the Executive Vice President and Co-Chief Operating Officer of LPS.

     Effective July 2, 2008, George P. Scanlon and James W. Woodall became Executive Vice President and Chief Financial Officer, and Senior Vice President,
Chief Accounting Officer and Controller, respectively, of the Registrant.

     Mr. Scanlon, who is 50, joined the Registrant in February 2008 as Executive Vice President, Finance. Prior to that, Mr. Scanlon served as Executive Vice
President and Chief Financial Officer of Levitt Corporation, a real estate development company, since August 2004 and, in addition, as Executive Vice
President and Chief Financial Officer of BFC Financial Corporation since April 2007. Prior to joining Levitt, Mr. Scanlon served as Chief Financial Officer of
Datacore Software Corporation, an independent software vendor, from December 2001 to August 2004. Prior to joining Datacore, Mr. Scanlon served as
Chief Financial Officer at Seisint, Inc., a technology company specializing in providing data search and processing products, from November 2000 to
September 2001.

     Mr. Woodall, who is 38, joined the Registrant in June 2008. He previously served as Vice President, Finance of Eclipsys since 2007. Prior to joining
Eclipsys, Mr. Woodall was with Bellsouth Corporation, where he served as Executive Director and Assistant Controller from 2005 to 2007, as Director of
Customer Markets Finance from 2004 to 2005, and as Director of Technical Accounting from 2001 to 2004. Prior to joining Bellsouth, Mr. Woodall was a
senior manager with PricewaterhouseCoopers LLP since 1992.

     Additionally, in connection with the spin-off, Marshall Haines, James K. Hunt, Daniel D. (Ron) Lane and Cary H. Thompson resigned as directors of the
Registrant effective July 2, 2008 as they became directors of LPS.

Employment Agreements

     The Registrant entered into a three-year employment agreement with Mr. Scanlon, effective May 1, 2008, to serve as its Executive Vice President,
Finance, with a provision for automatic annual extensions beginning on the first anniversary of the effective date and continuing thereafter unless either party
provides timely notice that the term should not be extended. The Registrant also entered into a two-year employment agreement with Mr. Woodall, effective
June 30, 2008, to serve as its Senior Vice President and Chief Acccounting Officer.

     The employment agreements provide for a minimum annual base salary and an annual cash bonus target (as a percentage of annual base salary, with higher
or lower amounts payable depending on performance relative to targeted results) for each executive as follows:
         
      Annual Cash Bonus Target (as a
Name  Base Salary  Percentage of Base Salary)
George P. Scanlon  $415,000   100%
James W. Woodall  $275,000   50%

     Under the employment agreements, each executive and his eligible dependents are entitled to medical and other insurance coverage that the Registrant
provides to its other top executives as a group. In addition, Mr. Scanlon is entitled to supplemental disability insurance sufficient to provide at least 2/3 of his
pre-disability base salary.

     If, during the term of the employment agreements, (i) an executive’s employment is terminated by the Registrant for any reason other than “cause,” death
or disability or (ii) an executive terminates his employment for “good reason,” the executive will be entitled to receive the following compensation and
benefits:

 •  any earned but unpaid base salary and annual bonus payments relating to the prior year and any expense reimbursement payments owed (collectively,
the “accrued obligations”);

 

 •  a pro-rated annual bonus;
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 •  a lump-sum payment equal to 300% in the case of Mr. Scanlon, and 150% in the case of Mr. Woodall, of the sum of the executive’s (i) annual base
salary and (ii) the highest annual bonus paid to the executive within the 3 years preceding his termination or, if higher, the target bonus opportunity in
the year in which the termination of employment occurs;

 

 •  immediate vesting and/or payment of all equity awards; and
 

 •  health benefits in the form of (i) medical and dental coverage for the executive (and his eligible dependents) for a period of three years following the
date of termination or until the executive is first eligible for medical and dental coverage with a subsequent employer, so long as the executive pays
the full monthly premiums for COBRA coverage, and (ii) a lump sum cash payment equal to 36 monthly medical and dental COBRA premiums based
on the level of coverage in effect on his date of termination.

     If, during the term of the employment agreements, an executive’s employment terminates due to death or the Registrant terminates the executive’s
employment due to disability, the executive is entitled to the following compensation and benefits:

 •  any accrued obligations;
 

 •  a pro-rated annual bonus based upon (i) the target annual bonus opportunity in the year in which the termination occurs (or the prior year if no target
annual bonus opportunity has yet been determined) multiplied by (ii) the percentage of the calendar year the executive was employed; and

 

 •  the unpaid portion of the annual base salary for the remainder of the employment term.

     Copies of the employment agreements are attached as Exhibits 10.4 and 10.5 to this Current Report on Form 8-K and are incorporated by reference into
this Item 5.02.

Adjustment to Registrant Stock Option Grants and Restricted Stock Grants

     Effective as of the spin-off, the Registrant stock options held by Lee A. Kennedy and Alan L. Stinson were adjusted, pursuant to the terms of the
applicable equity incentive plans of the Registrant, taking into account the change in the value of the Registrant’s common stock as a result of the spin-off.
The FIS stock options held by William P. Foley, II and Brent B. Bickett were split. Two-thirds of the stock options were adjusted in the same manner as the
stock options held by the Registrant’s other named executive officers. The remaining one-third was substituted with LPS stock options, with equitable
adjustments made to the exercise prices and the number of shares underlying the stock options to reflect the difference in value of the Registrant’s and LPS’s
common stock. Except for these adjustments, the substitute awards have the same terms and conditions, including vesting schedules, as the original awards.

     Effective as of the spin-off, the Registrant restricted stock awards held by Messrs. Kennedy and Stinson were equitably adjusted by increasing the number
of shares of the Registrant’s restricted stock to prevent dilution. The restricted stock awards held by Messrs. Foley and Bickett were split. Two-thirds of their
restricted stock awards were equitably adjusted by increasing the number of shares of the Registrant’s restricted stock to prevent dilution. The additional
shares of restricted stock have the same transfer restrictions and forfeiture conditions as the original grants. The remaining one-third was substituted with
awards of LPS restricted stock. These substitute awards have the same terms and conditions as the original awards, and the shares vest on the same dates the
forfeited awards would have vested. The number of shares subject to the awards was adjusted to reflect the differences in the value of the Registrant’s and
LPS’s common stock.

     Effective as of the spin-off, and in connection with their resignations from the Registrant to become President and Chief Executive Officer and Executive
Vice President and Co-Chief Operating Officer, respectively, of LPS, the stock options and awards of restricted stock of the Registrant held by Jeffrey S.
Carbiener and Eric D. Swenson were cancelled. LPS replaced the Registrant stock options and restricted stock awards with awards of LPS stock options and
restricted stock having the same terms and conditions as the original awards. The number of
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shares subject to the LPS stock options and restricted stock awards, and the exercise prices of the LPS options, were adjusted to reflect the differences in the
value of the Registrant’s and LPS’s common stock.

ITEM 9.01. FINANCIAL STATEMENTS AND EXHIBITS

     (b) Pro forma financial information.

     Unaudited pro forma financial information in respect of the matters referred to in Item 2.01 is furnished as Exhibit 99.2 to this Current Report on Form 8-
K and incorporated by reference herein.

     (d) Exhibits
   
Exhibit   
Number  Description
10.1

 

Exchange Agreement, dated as of June 18, 2008, among Fidelity National Information Services, Inc., JPMorgan Chase Bank, N.A., Bank of
America, N.A., Wachovia Bank, National Association, J.P. Morgan Securities Inc., Banc of America Securities LLC, Wachovia Capital
Markets, LLC and, solely with respect to certain sections thereof, Lender Processing Services, Inc.(1)

   
10.2

 
Contribution and Distribution Agreement, dated as of June 13, 2008, between Lender Processing Services, Inc. and Fidelity National
Information Services, Inc.(1)

   
10.3

 
Tax Disaffiliation Agreement, dated as of July 2, 2008, between Lender Processing Services, Inc. and Fidelity National Information Services,
Inc.(1)

   
10.4  Employment Agreement between Fidelity National Information Services, Inc. and George Scanlon, effective as of May 1, 2008
   
10.5  Employment Agreement between Fidelity National Information Services, Inc. and James W. Woodall, effective as of June 30, 2008
   
99.1  Press Release
   
99.2  Unaudited Pro Forma Financial Information
   
99.3

 
Corporate and Transitional Services Agreement, dated as of July 2, 2008, between Lender Processing Services, Inc. and Fidelity National
Information Services, Inc.(1)

   
99.4

 
Reverse Corporate and Transitional Services Agreement, dated as of July 2, 2008, between Lender Processing Services, Inc. and Fidelity
National Information Services, Inc.(1)

   
99.5

 
Aircraft Interchange Agreement, dated as of July 2, 2008, among Fidelity National Financial, Inc., Fidelity National Information Services,
Inc. and Lender Processing Services, Inc.(1)

   
99.6

 
Lease Agreement, dated as of June 13, 2008, between Lender Processing Services, Inc., as landlord, and Fidelity National Information
Services, Inc., as tenant(1)

 

(1)  Incorporated by reference to the Current Report on Form 8-K of Lender Processing Services, Inc. (File No. 001-34005) filed on July 9, 2008
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SIGNATURES

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

FIDELITY NATIONAL INFORMATION SERVICES, INC.
 

 By:  /s/ Lee A. Kennedy   
  Lee A. Kennedy  

  President and
Chief Executive Officer  

Dated: July 9, 2008
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EXHIBIT INDEX
   
Exhibit   
Number  Description
10.1

 

Exchange Agreement, dated as of June 18, 2008, among Fidelity National Information Services, Inc., JPMorgan Chase Bank, N.A., Bank of
America, N.A., Wachovia Bank, National Association, J.P. Morgan Securities Inc., Banc of America Securities LLC, Wachovia Capital
Markets, LLC and, solely with respect to certain sections thereof, Lender Processing Services, Inc.(1)

   
10.2

 
Contribution and Distribution Agreement, dated as of June 13, 2008, between Lender Processing Services, Inc. and Fidelity National
Information Services, Inc.(1)

   
10.3

 
Tax Disaffiliation Agreement, dated as of July 2, 2008, between Lender Processing Services, Inc. and Fidelity National Information Services,
Inc.(1)

   
10.4  Employment Agreement between Fidelity National Information Services, Inc. and George Scanlon, effective as of May 1, 2008
   
10.5  Employment Agreement between Fidelity National Information Services, Inc. and James W. Woodall, effective as of June 30, 2008
   
99.1  Press Release
   
99.2  Unaudited Pro Forma Financial Information
   
99.3

 
Corporate and Transitional Services Agreement, dated as of July 2, 2008, between Lender Processing Services, Inc. and Fidelity National
Information Services, Inc.(1)

   
99.4

 
Reverse Corporate and Transitional Services Agreement, dated as of July 2, 2008, between Lender Processing Services, Inc. and Fidelity
National Information Services, Inc.(1)

   
99.5

 
Aircraft Interchange Agreement, dated as of July 2, 2008, among Fidelity National Financial, Inc., Fidelity National Information Services,
Inc. and Lender Processing Services, Inc.(1)

   
99.6

 
Lease Agreement, dated as of June 13, 2008, between Lender Processing Services, Inc., as landlord, and Fidelity National Information
Services, Inc., as tenant(1)

 

(1)  Incorporated by reference to the Current Report on Form 8-K of Lender Processing Services, Inc. (File No. 001-34005) filed on July 9, 2008
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EMPLOYMENT AGREEMENT

     THIS EMPLOYMENT AGREEMENT (the “Agreement”) is effective as of May 1, 2008 (the “Effective Date”), by and between FIDELITY
NATIONAL INFORMATION SERVICES, INC., a Georgia corporation (the “Company”), and GEORGE SCANLON (the “Employee”). In consideration
of the mutual covenants and agreements set forth herein, the parties agree as follows:

     1. Purpose and Release. The purpose of this Agreement is to terminate all prior agreements between Company, and any of its affiliates, and Employee
relating to the subject matter of this Agreement, to recognize Employee’s significant contributions to the overall financial performance and success of
Company, to protect Company’s business interests through the addition of restrictive covenants, and to provide a single, integrated document which shall
provide the basis for Employee’s continued employment by Company. In consideration of the execution of this Agreement and the termination of all such
prior agreements, the parties each release all rights and claims that they have, had or may have arising under such prior agreements.

     2. Employment and Duties. Subject to the terms and conditions of this Agreement, Company employs Employee to serve as EVP, Finance. Employee
accepts such employment and agrees to undertake and discharge the duties, functions and responsibilities commensurate with the aforesaid position and such
other duties and responsibilities as may be prescribed from time to time by the Chief Executive Officer (the “CEO”) or the Board of Directors of the
Company (the “Board”). Except as expressly provided in Subsection 13(c), Employee shall devote substantially all of his business time, attention and effort to
the performance of his duties hereunder and shall not engage in any business, profession or occupation, for compensation or otherwise without the express
written consent of the CEO or Board, other than personal, personal investment, charitable, or civic activities or other matters that do not conflict with
Employee’s duties.

     3. Term. This Agreement shall commence on the Effective Date and, unless terminated as set forth in Section 8, continue through April 15, 2011. This
Agreement shall be extended automatically for successive one (1) year periods (the initial period and any extensions being collectively referred to as the
“Employment Term”). Either party may terminate this Agreement as of the end of the then-current period by giving written notice at least thirty (30) days
prior to the end of that period. Notwithstanding any termination of this Agreement or Employee’s employment, Sections 8 through 10 shall remain in effect
until all obligations and benefits that accrued prior to termination are satisfied.

     4. Salary. During the Employment Term, Company shall pay Employee an annual base salary, before deducting all applicable withholdings, of no less than
$415,000.00 per year, payable at the time and in the manner dictated by Company’s standard payroll policies. Such minimum annual base salary may be
periodically reviewed and increased (but not decreased without Employee’s express written consent) at the discretion of the CEO, Board or Compensation
Committee of the Board (the “Committee”) to reflect, among other matters, cost of living increases and performance results (such annual base salary,
including any increases pursuant to this Section 4, the “Annual Base Salary”).

 



 

     5. Other Compensation and Fringe Benefits. In addition to any executive bonus, pension, deferred compensation and long-term incentive plans which
Company or an affiliate of Company may from time to time make available to Employee, Employee shall be entitled to the following during the Employment
Term:

 (a)  the standard Company benefits enjoyed by Company’s other top executives as a group;
 

 (b)  medical and other insurance coverage (for Employee and any covered dependents) provided by Company to its other top executives as a group;
 

 (c)  supplemental disability insurance sufficient to provide two-thirds of Employee’s pre-disability Annual Base Salary;
 

 (d)  an annual incentive bonus opportunity under Company’s annual incentive plan (“Annual Bonus Plan”) for each calendar year included in the
Employment Term, with such opportunity to be earned based upon attainment of performance objectives established by the CEO, Board or
Committee (“Annual Bonus”). Employee’s target Annual Bonus under the Annual Bonus Plan shall be no less than 100% of Employee’s Annual
Base Salary, with a maximum of up to 200% of Employee’s Annual Base Salary (collectively, the target and maximum are referred to as the
“Annual Bonus Opportunity”). Employee’s Annual Bonus Opportunity may be periodically reviewed and increased (but not decreased without
Employee’s express written consent) at the discretion of the Committee, Board or CEO. The Annual Bonus shall be paid no later than the
March 15th first following the calendar year to which the Annual Bonus relates. Unless provided otherwise herein or the Board determines
otherwise, no Annual Bonus shall be paid to Employee unless Employee is employed by Company, or an affiliate thereof, on the Annual Bonus
payment date; and

 

 (e)  participation in Company’s equity incentive plans.

     6. Vacation. For and during each calendar year within the Employment Term, Employee shall be entitled to reasonable paid vacation periods consistent
with Employee’s position and in accordance with Company’s standard policies, or as the CEO, Board or Committee may approve. In addition, Employee shall
be entitled to such holidays consistent with Company’s standard policies or as the CEO, Board or Committee may approve.

     7. Expense Reimbursement. In addition to the compensation and benefits provided herein, Company shall, upon receipt of appropriate documentation,
reimburse Employee each month for his reasonable travel, lodging, entertainment, promotion and other ordinary and necessary business expenses to the
extent such reimbursement is permitted under Company’s expense reimbursement policy.

     8. Termination of Employment. Company or Employee may terminate Employee’s employment at any time and for any reason in accordance with
Subsection 8(a) below. The Employment Term shall be deemed to have ended on the last day of Employee’s employment. The Employment Term shall
terminate automatically upon Employee’s death.
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 (a)  Notice of Termination. Any purported termination of Employee’s employment (other than by reason of death) shall be communicated by written
Notice of Termination (as defined herein) from one party to the other in accordance with the notice provisions contained in Section 25. For purposes
of this Agreement, a “Notice of Termination” shall mean a notice that indicates the Date of Termination (as that term is defined in Subsection 8(b))
and, with respect to a termination due to Cause (as that term is defined in Subsection 8(d)), Disability (as that term is defined in Subsection 8(e)) or
Good Reason (as that term is defined in Subsection 8(f)), sets forth in reasonable detail the facts and circumstances that are alleged to provide a basis
for such termination. A Notice of Termination from Company shall specify whether the termination is with or without Cause or due to Employee’s
Disability. A Notice of Termination from Employee shall specify whether the termination is with or without Good Reason or due to Disability.

 

 (b)  Date of Termination. For purposes of this Agreement, “Date of Termination” shall mean the date specified in the Notice of Termination (but in no
event shall such date be earlier than the thirtieth (30th) day following the date the Notice of Termination is given) or the date of Employee’s death.

 

 (c)  No Waiver. The failure to set forth any fact or circumstance in a Notice of Termination, which fact or circumstance was not known to the party
giving the Notice of Termination when the notice was given, shall not constitute a waiver of the right to assert such fact or circumstance in an
attempt to enforce any right under or provision of this Agreement.

 

 (d)  Cause. For purposes of this Agreement, a termination for “Cause” means a termination by Company based upon Employee’s: (i) persistent failure to
perform duties consistent with a commercially reasonable standard of care (other than due to a physical or mental impairment or due to an action or
inaction directed by Company that would otherwise constitute Good Reason); (ii) willful neglect of duties (other than due to a physical or mental
impairment or due to an action or inaction directed by Company that would otherwise constitute Good Reason); (iii) conviction of, or pleading nolo
contendere to, criminal or other illegal activities involving dishonesty; (iv) material breach of this Agreement; or (v) failure to materially cooperate
with or impeding an investigation authorized by the Board.

 

 (e)  Disability. For purposes of this Agreement, a termination based upon “Disability” means a termination by Company based upon Employee’s
entitlement to long-term disability benefits under Company’s long-term disability plan or policy, as the case may be, as in effect on the Date of
Termination.

 

 (f)  Good Reason. For purposes of this Agreement, a termination for “Good Reason” means a termination by Employee during the Employment Term
based upon the occurrence (without Employee’s express written consent) of any of the following:
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 (i)  a material diminution in Employee’s position or title, or the assignment of duties to Employee that are materially inconsistent with Employee’s
position or title;

 

 (ii)  a material diminution in Employee’s Annual Base Salary or Annual Bonus Opportunity;
 

 (iii)  within six (6) months immediately preceding or within two (2) years immediately following a Change in Control: (A) a material adverse
change in Employee’s status, authority or responsibility (e.g., The Company has determined that a change in the department or functional
group over which Employee has managerial authority would constitute such a material adverse change); (B) a change in the person to whom
Employee reports that results in a material adverse change to the Employee’s service relationship or the conditions under which Employee
performs his duties; (C) a material adverse change in the position to whom Employee reports or a material diminution in the authority, duties
or responsibilities of that position; (D) a material diminution in the budget over which Employee has managing authority; or (E) a material
change in the geographic location of Employee’s principal place of employment, which is currently Jacksonville, Florida (e.g., The Company
has determined that a relocation of more than thirty-five (35) miles would constitute such a material change); or

 

 (iv)  a material breach by Company of any of its obligations under this Agreement.

Notwithstanding the foregoing, Employee being placed on a paid leave for up to sixty (60) days pending a determination of whether there is a basis to
terminate Employee for Cause shall not constitute Good Reason. Employee’s continued employment shall not constitute consent to, or a waiver of rights with
respect to, any act or failure to act constituting Good Reason hereunder; provided, however, that no such event described above shall constitute Good Reason
unless: (1) Employee gives Notice of Termination to Company specifying the condition or event relied upon for such termination either: (x) within ninety
(90) days of the initial existence of such event; or (y) in the case of an event predating a Change in Control, within ninety (90) days of the Change in Control;
and (2) Company fails to cure the condition or event constituting Good Reason within thirty (30) days following receipt of Employee’s Notice of Termination.

     9. Obligations of Company Upon Termination.

 (a)  Termination by Company for a Reason Other than Cause, Death or Disability and Termination by Employee for Good Reason. If Employee’s
employment is terminated by: (1) Company for any reason other than Cause, Death or Disability; or (2) Employee for Good Reason:

 (i)  Company shall pay Employee the following (collectively, the “Accrued Obligations”): (A) within five (5) business days after the Date of
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   Termination, any earned but unpaid Annual Base Salary; (B) within a reasonable time following submission of all applicable documentation,
any expense reimbursement payments owed to Employee for expenses incurred prior to the Date of Termination; and (C) no later than
March 15th of the year in which the Date of Termination occurs, any earned but unpaid Annual Bonus payments relating to the prior calendar
year;

 

 (ii)  Company shall pay Employee no later than March 15th of the calendar year following the year in which the Date of Termination occurs, a
prorated Annual Bonus based upon the actual Annual Bonus that would have been earned by Employee for the year in which the Date of
Termination occurs (based upon the target Annual Bonus opportunity in the year in which the Date of Termination occurred, or the prior year
if no target Annual Bonus opportunity has yet been determined, and the actual satisfaction of the applicable performance measures, but
ignoring any requirement under the Annual Bonus plan that Employee must be employed on the payment date) multiplied by the percentage
of the calendar year completed before the Date of Termination;

 

 (iii)  Company shall pay Employee, within thirty (30) business days after the Date of Termination, a lump-sum payment equal to 300% of the sum
of: (A) Employee’s Annual Base Salary in effect immediately prior to the Date of Termination (disregarding any reduction in Annual Base
Salary to which Employee did not expressly consent in writing); and (B) the highest Annual Bonus paid to Employee by Company within the
three (3) years preceding his termination of employment or, if higher, the target Annual Bonus opportunity in the year in which the Date of
Termination occurs;

 

 (iv)  All stock option, restricted stock and other equity-based incentive awards granted by Company that were outstanding but not vested as of the
Date of Termination shall become immediately vested and/or payable, as the case may be; unless the equity incentive awards are based upon
satisfaction of performance criteria; in which case, they will only vest pursuant to their express terms; and

 

 (v)  As long as Employee pays the full monthly premiums for COBRA coverage, Company shall provide Employee and, as applicable,
Employee’s eligible dependents with continued medical and dental coverage, on the same basis as provided to Company’s active executives
and their dependents until the earlier of: (i) three (3) years after the Date of Termination; or (ii) the date Employee is first eligible for medical
and dental coverage (without pre-existing condition limitations) with a subsequent employer. In addition, within thirty (30) business days after
the Date of Termination, Company shall pay Employee a lump sum cash payment equal to thirty-six monthly medical and dental COBRA
premiums based on the level of coverage in effect for the Employee (e.g., employee only or family coverage) on the Date of Termination.
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 (b)  Termination by Company for Cause and by Employee without Good Reason. If Employee’s employment is terminated by Company for Cause or by
Employee without Good Reason, Company’s only obligation under this Agreement shall be payment of any Accrued Obligations.

 

 (c)  Termination due to Death or Disability. If Employee’s employment is terminated due to death or Disability, Company shall pay Employee (or to
Employee’s estate or personal representative in the case of death), within thirty (30) business days after the Date of Termination: (i) any Accrued
Obligations; plus (ii) a prorated Annual Bonus based upon the target Annual Bonus opportunity in the year in which the Date of Termination
occurred (or the prior year if no target Annual Bonus opportunity has yet been determined) multiplied by the percentage of the calendar year
completed before the Date of Termination; plus (iii) the unpaid portion of the Annual Base Salary for the remainder of the Employment Term.

 

 (d)  Definition of Change in Control. For purposes of this Agreement, the term “Change in Control” shall mean that the conditions set forth in any one of
the following subsections shall have been satisfied:

 (i)  the acquisition, directly or indirectly, by any “person” (within the meaning of Section 3(a)(9) of the Securities and Exchange Act of 1934, as
amended (the “Exchange Act”) and used in Sections 13(d) and 14(d) thereof) of “beneficial ownership” (within the meaning of Rule 13d-3 of
the Exchange Act) of securities of Company possessing more than 50% of the total combined voting power of all outstanding securities of
Company;

 

 (ii)  a merger or consolidation in which Company is not the surviving entity, except for a transaction in which the holders of the outstanding voting
securities of Company immediately prior to such merger or consolidation hold, in the aggregate, securities possessing more than 50% of the
total combined voting power of all outstanding voting securities of the surviving entity immediately after such merger or consolidation;

 

 (iii)  a reverse merger in which Company is the surviving entity but in which securities possessing more than 50% of the total combined voting
power of all outstanding voting securities of Company are transferred to or acquired by a person or persons different from the persons holding
those securities immediately prior to such merger;

 

 (iv)  during any period of two (2) consecutive years during the Employment Term or any extensions thereof, individuals, who, at the beginning of
such period, constitute the Board, cease for any reason to constitute at least a majority thereof, unless the election of each director who was
not a director at the beginning of such period has been approved in advance by directors representing at least two-thirds of the directors then in
office who were directors at the beginning of the period;
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 (v)  the sale, transfer or other disposition (in one transaction or a series of related transactions) of assets of Company that have a total fair market
value equal to or more than one-third of the total fair market value of all of the assets of Company immediately prior to such sale, transfer or
other disposition, other than a sale, transfer or other disposition to an entity (x) which immediately following such sale, transfer or other
disposition owns, directly or indirectly, at least 50% of Company’s outstanding voting securities or (y) 50% or more of whose outstanding
voting securities is immediately following such sale, transfer or other disposition owned, directly or indirectly, by Company. For purposes of
the foregoing clause, the sale of stock of a subsidiary of Company (or the assets of such subsidiary) shall be treated as a sale of assets of
Company; or

 

 (vi)  the approval by the stockholders of a plan or proposal for the liquidation or dissolution of Company.

For purposes of this Agreement, no event or transaction that is entered into, is contemplated by, or occurs as a result of the proposed spin-off of the
Lender Processing Services division by Fidelity National Information Services, Inc. that was publicly announced on October 25, 2007 shall
constitute a Change in Control. In addition, Employee agrees and consents to any conversion or modification of outstanding stock options, restricted
stock or other equity-based incentive awards permissible under their corresponding plans (if any) and/or the assignment of this Agreement in
connection with that proposed transaction.

 (e)  Six-Month Delay. To the extent Employee is a “specified employee,” as defined in Section 409A(a)(2)(B)(i) of the Code and the regulations and
other guidance promulgated thereunder and any elections made by the Company in accordance therewith, notwithstanding the timing of payment
provided in any other Section of this Agreement, no payment, distribution or benefit under this Agreement that constitutes a distribution of deferred
compensation (within the meaning of Treasury Regulation Section 1.409A-1(b)) upon separation from service (within the meaning of Treasury
Regulation Section 1.409A-1(h)), after taking into account all available exemptions, that would otherwise be payable during the six-month period
after separation from service, will be made during such six-month period, and any such payment, distribution or benefit will instead be paid on the
first business day after such six-month period.

10. Excise Tax Gross-up Payments.

 (a)  If any payments or benefits paid or provided or to be paid or provided to Employee or for his benefit pursuant to the terms of this Agreement or
otherwise in connection with, or arising out of, his employment with Company or its subsidiaries or the termination thereof (a “Payment” and,
collectively, the “Payments”) would be subject to the excise tax (the “Excise Tax”) imposed by Section 4999 of the Code, then, except as otherwise
provided in this Subsection 10(a), Employee will be entitled to receive an additional payment (a “Gross-Up
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   Payment”) in an amount such that, after payment by Employee of all income taxes, all employment taxes and any Excise Tax imposed upon the
Gross-Up Payment (including any related interest and penalties), Employee retains an amount of the Gross-Up Payment equal to the Excise Tax
(including any related interest and penalties) imposed upon the Payments. Notwithstanding the foregoing, if the amount of the Payments does not
exceed by more than 3% the amount that would be payable to Employee if the Payments were reduced to one dollar less than what would constitute
a “parachute payment” under Section 280G of the Code (the “Scaled Back Amount”), then the Payments shall be reduced, in a manner determined
by Employee, to the Scaled Back Amount, and Employee shall not be entitled to any Gross-Up Payment.

 (b)  An initial determination of (i) whether a Gross-Up Payment is required pursuant to this Agreement, and, if applicable, the amount of such Gross-Up
Payment or (ii) whether the Payments must be reduced to the Scaled Back Amount and, if so, the amount of such reduction, will be made at
Company’s expense by an accounting firm selected by Company. The accounting firm will provide its determination, together with detailed
supporting calculations and documentation, to Company and Employee within ten (10) business days after the date of termination of Employee’s
employment, or such other time as may be reasonably requested by Company or Employee. If the accounting firm determines that no Excise Tax is
payable by Employee with respect to a Payment or Payments, it will furnish Employee with an opinion to that effect. If a Gross-Up Payment
becomes payable, such Gross-Up Payment will be paid by Company to Employee within thirty (30) business days of the receipt of the accounting
firm’s determination. If a reduction in Payments is required, such reduction shall be effectuated within thirty (30) business days of the receipt of the
accounting firm’s determination. Within ten (10) business days after the accounting firm delivers its determination to Employee, Employee will have
the right to dispute the determination. The existence of a dispute will not in any way affect Employee’s right to receive a Gross-Up Payment in
accordance with the determination. If there is no dispute, the determination will be binding, final, and conclusive upon Company and Employee. If
there is a dispute, Company and Employee will together select a second accounting firm, which will review the determination and Employee’s basis
for the dispute and then will render its own determination, which will be binding, final, and conclusive on Company and on Employee for purposes
of determining whether a Gross-Up Payment is required pursuant to this Subsection 10(b) or whether a reduction to the Scaled Back Amount is
required, as the case may be. If as a result of any dispute pursuant to this Subsection 10(b) a Gross-Up Payment is made or additional Gross-Up
Payments are made, such Gross-Up Payment(s) will be paid by Company to Employee within thirty (30) business days of the receipt of the second
accounting firm’s determination. Company will bear all costs associated with the second accounting firm’s determination, unless such determination
does not result in additional Gross-Up Payments to Employee or unless such determination does not mitigate the reduction in Payments required to
arrive at the Scaled Back Amount, in which case all such costs will be borne by Employee.
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 (c)  For purposes of determining the amount of the Gross-Up Payment and, if applicable, the Scaled Back Amount, Employee will be deemed to pay
federal income taxes at the highest marginal rate of federal income taxation in the calendar year in which the Gross-Up Payment is to be made or the
Scaled Back Amount is determined, as the case may be, and applicable state and local income taxes at the highest marginal rate of taxation in the
state and locality of Employee’s residence on the date of termination of Employee’s employment, net of the maximum reduction in federal income
taxes that would be obtained from deduction of those state and local taxes.

 (d)  As a result of the uncertainty in the application of Section 4999 of the Code, it is possible that Gross-Up Payments which will not have been made
by Company should have been made, Employee’s Payments will be reduced to the Scaled Back Amount when they should not have been or
Employee’s Payments are reduced to a greater extent than they should have been (an “Underpayment”) or Gross-Up Payments are made by
Company which should not have been made, Employee’s Payments are not reduced to the Scaled Back Amount when they should have been or they
are not reduced to the extent they should have been (an “Overpayment”). If it is determined that an Underpayment has occurred, the accounting firm
shall determine the amount of the Underpayment that has occurred and any such Underpayment (together with interest at the rate provided in Section
1274(b)(2)(B) of the Code) shall be promptly paid by Company to or for the benefit of Employee. If it is determined that an Overpayment has
occurred, the accounting firm shall determine the amount of the Overpayment that has occurred and any such Overpayment (together with interest at
the rate provided in Section 1274(b)(2) of the Code) shall be promptly paid by Employee (to the extent he has received a refund if the applicable
Excise Tax has been paid to the Internal Revenue Service) to or for the benefit of Company; provided, however, that if Company determines that
such repayment obligation would be or result in an unlawful extension of credit under Section 13(k) of the Exchange Act, repayment shall not be
required. Employee shall cooperate, to the extent his expenses are reimbursed by Company, with any reasonable requests by Company in connection
with any contest or disputes with the Internal Revenue Service in connection with the Excise Tax.

 (e)  Employee shall notify Company in writing of any claim by the Internal Revenue Service that, if successful, would require a payment resulting in an
Underpayment. Such notification shall be given as soon as practicable but no later than ten (10) business days after Employee is informed in writing
of such claim and shall apprise Company of the nature of such claim and the date on which such claim is requested to be paid. Employee shall not
pay such claim prior to the expiration of the thirty (30) day period following the date on which he gives such notice to Company (or such shorter
period ending on the date that any payment of taxes with respect to such claim is due). If Company notifies Employee in writing prior to the
expiration of such period that it desires to contest such claim, Employee shall: (i) give Company any information reasonably requested by Company
relating to such claim; (ii) take such action in connection with
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   contesting such claim as Company shall reasonably request in writing from time to time, including, without limitation, accepting legal representation
with respect to such claim by an attorney reasonably selected by Company; (iii) cooperate with Company in good faith in order effectively to contest
such claim; and (iv) permit Company to participate in any proceeding relating to such claim; provided, however, that Company shall bear and pay
directly all costs and expenses (including additional interest and penalties) incurred in connection with such contest and shall indemnify and hold
Employee harmless, on an after-tax basis, for any Excise Tax or income tax (including related interest and penalties) imposed as a result of such
representation and payment of costs and expenses. Without limitation on the foregoing provisions of this Subsection 10(e), Company shall control
all proceedings taken in connection with such contest and, at its sole option, may pursue or forgo any and all administrative appeals, proceedings,
hearings and conferences with the taxing authority in respect of such claim and may, at its sole option, either direct Employee to pay the tax claimed
and sue for a refund or contest the claim in any permissible manner, and Employee agrees to prosecute such contest to a determination before any
administrative tribunal, in a court of initial jurisdiction and in one or more appellate courts, as Company shall determine; provided, however, that if
Company directs Employee to pay such claim and sue for a refund, Company shall advance the amount of such payment to Employee, on an
interest-free basis and shall indemnify and hold Employee harmless, on an after-tax basis, from any Excise Tax or income tax (including related
interest or penalties) imposed with respect to such advance or with respect to any imputed income with respect to such advance. Company’s control
of the contest shall be limited to issues that may impact Gross-Up Payments or reduction in Payments under this Section 10, and Employee shall be
entitled to settle or contest, as the case may be, any other issue raised by the Internal Revenue Service or any other taxing authority.

 (f)  If, after the receipt by Employee of an amount advanced by Company pursuant to Subsection 10(e), Employee becomes entitled to receive any
refund with respect to such claim, Employee shall (subject to Company’s complying with the requirements of Subsection 10(e)) promptly pay to
Company the amount of such refund (together with any interest paid or credited thereon after taxes applicable thereto). If, after the receipt by
Employee of an amount advanced by Company pursuant to Subsection 10(e), a determination is made that Employee shall not be entitled to any
refund with respect to such claim and Company does not notify Employee in writing of its intent to contest such denial of refund prior to the
expiration of thirty (30) days after such determination, then such advance shall be forgiven and shall not be required to be repaid.

 (g)  Any payment under this Section 10 must be made by Company no later than the end of the Employee’s tax year following the Employee’s tax year
in which the Employee remits the related tax payments.

11. Non-Delegation of Employee’s Rights. The obligations, rights and benefits of Employee hereunder are personal and may not be delegated, assigned or
transferred in any
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manner whatsoever, nor are such obligations, rights or benefits subject to involuntary alienation, assignment or transfer.

     12. Confidential Information. Employee acknowledges that he will occupy a position of trust and confidence and will have access to and learn substantial
information about Company and its affiliates 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.
Employee agrees that all such information is proprietary or confidential, or constitutes trade secrets and is the sole property of Company and/or its affiliates,
as the case may be. Employee will keep confidential, and 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 12. Accordingly, Employee agrees that during
the Employment Term and at all times thereafter he will not disclose, or permit or encourage anyone else to disclose, any such information, nor will he utilize
any such information, either alone or with others, outside the scope of his duties and responsibilities with Company and its affiliates.

     13. Non-Competition.

 (a)  During Employment Term Employee agrees that, during the Employment Term, he will devote such business time, attention and energies
reasonably necessary to the diligent and faithful performance of the services to Company and its affiliates, and he will not engage in any way
whatsoever, directly or indirectly, in any business that is a direct competitor with Company’s or its affiliates’ principal business, nor solicit
customers, suppliers or employees of Company or affiliates on behalf of, or in any other manner work for or assist any business which is a direct
competitor with Company’s or its affiliates’ principal business. In addition, during the Employment Term, Employee will undertake no planning
for or organization of any business activity competitive with the work he performs as an employee of Company, and Employee will not combine
or conspire with any other employee of Company or any other person for the purpose of organizing any such competitive business activity.

 

 (b)  After Employment Term. The parties acknowledge that Employee will acquire substantial knowledge and information concerning the business of
Company and its affiliates as a result of his employment. The parties further acknowledge that the scope of business in which Company and its
affiliates are engaged as of the Effective Date is national and very competitive and one in which few companies can successfully compete.
Competition by Employee in that business after the Employment Term would severely injure Company and its affiliates. Accordingly, for a
period of one (1) year after Employee’s employment terminates for any reason whatsoever, except as otherwise stated herein below, Employee
agrees: (1) not to become an employee, consultant, advisor, principal, partner or
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   substantial shareholder of any firm or business that directly competes with Company or its affiliates in their principal products and markets; and (2),
on behalf of any such competitive firm or business, not to solicit any person or business that was at the time of such termination and remains a
customer or prospective customer, a supplier or prospective supplier, or an employee of Company or an affiliate. Notwithstanding any of the
foregoing provisions to the contrary, Employee shall not be subject to the restrictions set forth in this Subsection 13(b) if: (i) Employee’s
employment is terminated by Company without Cause; (ii) Employee terminates employment for Good Reason; or (iii) Employee’s employment is
terminated as a result of Company’s unwillingness to extend the Employment Term.

   

 (c)  Exclusion. Working, directly or indirectly, for any of the following entities shall not be considered competitive to Company or its affiliates for the
purpose of this Section 13: (i) Fidelity National Financial, Inc., its affiliates or their successors; (ii) the Lender Processing Services division of
Fidelity National Information Services, Inc. or its affiliates following the spin-off publicly announced on October 25, 2007, its affiliates or their
successors; or (iii) Fidelity National Information Services, Inc. or its affiliates or their successors if this Agreement is assumed by a third party as
contemplated in Section 21.

     14. Return of Company Documents. Upon termination of the Employment Term, Employee shall return immediately to Company all records and
documents of or pertaining to Company or its affiliates and shall not make or retain any copy or extract of any such record or document, or any other property
of Company or its affiliates.

     15. Improvements and Inventions. Any and all improvements or inventions that Employee may make or participate in during the Employment Term,
unless wholly unrelated to the business of Company and its affiliates and not produced within the scope of Employee’s employment hereunder, shall be the
sole and exclusive property of Company. Employee shall, whenever requested by Company, execute and deliver any and all documents that Company deems
appropriate in order to apply for and obtain patents or copyrights in improvements or inventions or in order to assign and/or convey to Company the sole and
exclusive right, title and interest in and to such improvements, inventions, patents, copyrights or applications.

     16. Actions. The parties agree and acknowledge that the rights conveyed by this Agreement are of a unique and special nature and that Company will not
have an adequate remedy at law in the event of a failure by Employee to abide by its terms and conditions, nor will money damages adequately compensate
for such injury. Therefore, it is agreed between and hereby acknowledged by the parties that, in the event of a breach by Employee of any of the obligations of
this Agreement, Company shall have the right, among other rights, to damages sustained thereby and to obtain an injunction or decree of specific performance
from any court of competent jurisdiction to restrain or compel Employee to perform as agreed herein. Employee hereby acknowledges that obligations under
Sections and Subsections 12, 13(b), 14, 15, 16, 17 and 18 shall survive the termination of employment and be binding by their terms at all times subsequent to
the termination of employment for the periods specified therein. Nothing herein shall in any way limit or exclude any other right granted by law or equity to
Company.
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     17. Release. Notwithstanding any provision herein to the contrary, Company may require that, prior to payment of any amount or provision of any benefit
under Section 9 or payment of any Gross-Up Payment pursuant to Section 10 of this Agreement (other than due to Employee’s death), Employee shall have
executed a complete release of Company and its affiliates and related parties in such form as is reasonably required by Company, and any waiting periods
contained in such release shall have expired. With respect to any release required to receive payments owed pursuant to Section 9, Company must provide
Employee with the form of release no later than seven (7) days after the Date of Termination and the release must be signed by Employee and returned to
Company, unchanged, effective and irrevocable, no later than sixty (60) days after the Date of Termination.

     18. No Mitigation. Company agrees that, if Employee’s employment hereunder is terminated during the Employment Term, Employee is not required to
seek other employment or to attempt in any way to reduce any amounts payable to Employee by Company hereunder. Further, the amount of any payment or
benefit provided for hereunder (other than pursuant to Subsection 9(a)(v) hereof) shall not be reduced by any compensation earned by Employee as the result
of employment by another employer, by retirement benefits or otherwise.

     19. Entire Agreement and Amendment. This Agreement embodies the entire agreement and understanding of the parties hereto in respect of the subject
matter of this Agreement, and supersedes and replaces all prior agreements, understandings and commitments with respect to such subject matter. This
Agreement may be amended only by a written document signed by both parties to this Agreement.

     20. Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of Florida, excluding any conflicts or
choice of law rule or principle that might otherwise refer construction or interpretation of this Agreement to the substantive law of another jurisdiction. Any
litigation pertaining to this Agreement shall be adjudicated in courts located in Duval County, Florida.

     21. Successors. This Agreement may not be assigned by Employee. In addition to any obligations imposed by law upon any successor to Company,
Company will require any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or substantially all of the stock,
business and/or assets of Company, to expressly assume and agree to perform this Agreement in the same manner and to the same extent that Company would
be required to perform it if no such succession had taken place. Failure of Company to obtain such assumption by a successor shall be a material breach of
this Agreement. Employee agrees and consents to any such assumption by a successor of Company, as well as any assignment of this Agreement by Company
for that purpose. As used in this Agreement, “Company” shall mean Company as herein before defined as well as any such successor that expressly assumes
this Agreement or otherwise becomes bound by all of its terms and provisions by operation of law.

     22. Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same instrument.

13



 

     23. Attorneys’ Fees. If any party finds it necessary to employ legal counsel or to bring an action at law or other proceedings against the other party to
interpret or enforce any of the terms hereof, the party prevailing in any such action or other proceeding shall be promptly paid by the other party its
reasonable legal fees, court costs, litigation expenses, all as determined by the court and not a jury, and such payment shall be made by the non-prevailing
party no later than the end of the Employee’s tax year following the Employee’s tax year in which the payment amount becomes known and payable;
provided, however, that on or after a Change in Control, and following Employee’s termination of employment with the Company, if any party finds it
necessary to employ legal counsel or to bring an action at law or other proceedings against the other party to interpret or enforce any of the terms hereof,
Company shall pay (on an ongoing basis) to Employee to the fullest extent permitted by law, all legal fees, court costs and litigation expenses reasonably
incurred by Employee or others on his behalf (such amounts collectively referred to as the “Reimbursed Amounts”); provided, further, that Employee shall
reimburse Company for the Reimbursed Amounts if it is determined that a majority of Employee’s claims or defenses were frivolous or without merit.
Requests for payment of Reimbursed Amounts, together with all documents required by the Company to substantiate them, must be submitted to Company no
later than ninety (90) days after the expense was incurred. The Reimbursed Amounts shall be paid by Company within ninety (90) days after receiving the
request and all substantiating documents requested from Employee. The payment of Reimbursed Amounts during Employee’s tax year will not impact the
Reimbursed Amounts for any other taxable year. The rights under this Section 23 shall survive the termination of employment and this Agreement until the
expiration of the applicable statute of limitations.

     24. Severability. If any section, subsection or provision hereof is found for any reason whatsoever to be invalid or inoperative, that section, subsection or
provision shall be deemed severable and shall not affect the force and validity of any other provision of this Agreement. If any covenant herein is determined
by a court to be overly broad thereby making the covenant unenforceable, the parties agree and it is their desire that such court shall substitute a reasonable
judicially enforceable limitation in place of the offensive part of the covenant and that as so modified the covenant shall be as fully enforceable as if set forth
herein by the parties themselves in the modified form. The covenants of Employee in this Agreement shall each be construed as an agreement independent of
any other provision in this Agreement, and the existence of any claim or cause of action of Employee against Company, whether predicated on this
Agreement or otherwise, shall not constitute a defense to the enforcement by Company of the covenants in this Agreement.

     25. Notices. Any notice, request, or instruction to be given hereunder shall be in writing and shall be deemed given when personally delivered or three
(3) days after being sent by United States Certified Mail, postage prepaid, with Return Receipt Requested, to the parties at their respective addresses set forth
below:

     To Company:

Fidelity National Information Services, Inc.
601 Riverside Avenue
Jacksonville, FL 32204
Attention: General Counsel
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     To Employee:

George Scanlon
Fidelity National Information Services, Inc.
601 Riverside Avenue
Jacksonville, FL 32204

     26. Waiver of Breach. The waiver by any party of any provisions of this Agreement shall not operate or be construed as a waiver of any prior or
subsequent breach by the other party.

     27. Tax Withholding. Company or an affiliate may deduct from all compensation and benefits payable under this Agreement any taxes or withholdings
Company is required to deduct pursuant to state, federal or local laws.

     28. Code Section 409A. To the extent applicable, it is intended that this Agreement and any payment made hereunder shall comply with the requirements
of Section 409A of the Code, 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 (“Code Section 409A”). Any provision that would cause the Agreement or any payment hereof to fail to satisfy Code
Section 409A shall have no force or effect until amended to comply with Code Section 409A, which amendment may be retroactive to the extent permitted by
Code Section 409A.

     IN WITNESS WHEREOF the parties have executed this Agreement to be effective as of the date first set forth above.
       
 

 
FIDELITY NATIONAL INFORMATION SERVICES,
INC.  

 

       
  By: /s/ Lee A. Kennedy   
    

 
  

  Its:  President and Chief Executive Officer   
       
  GEORGE SCANLON   
       
  /s/ George Scanlon   
  

 
  

15



Exhibit 10.5

EMPLOYMENT AGREEMENT

     THIS EMPLOYMENT AGREEMENT (the “Agreement”) is effective as of June 30, 2008 (the “Effective Date”), by and between FIDELITY
NATIONAL INFORMATION SERVICES, INC., a Georgia corporation (the “Company”), and James W. Woodall (the “Employee”). In consideration of
the mutual covenants and agreements set forth herein, the parties agree as follows:

     1. Purpose and Release. The purpose of this Agreement is to terminate all prior agreements between Company, and any of its affiliates, and Employee
relating to the subject matter of this Agreement, to recognize Employee’s significant contributions to the overall financial performance and success of
Company, to protect Company’s business interests through the addition of restrictive covenants, and to provide a single, integrated document which shall
provide the basis for Employee’s continued employment by Company. In consideration of the execution of this Agreement and the termination of all such
prior agreements, the parties each release all rights and claims that they have, had or may have arising under such prior agreements.

     2. Employment and Duties. Subject to the terms and conditions of this Agreement, Company employs Employee to serve as SVP and Chief Accounting
Officer. Employee accepts such employment and agrees to undertake and discharge the duties, functions and responsibilities commensurate with the aforesaid
position and such other duties and responsibilities as may be prescribed from time to time by the Company. Employee shall devote substantially all of his
business time, attention and effort to the performance of his duties hereunder and shall not engage in any business, profession or occupation, for
compensation or otherwise without the express written consent of the Company, other than personal, personal investment, charitable, or civic activities or
other matters that do not conflict with Employee’s duties.

     3. Term. This Agreement shall commence on the Effective Date and, unless terminated as set forth in Section 8, continue for a period of two (2) years
ending on the second anniversary of the Effective Date (the “Employment Term”). Notwithstanding any termination of this Agreement or Employee’s
employment, Sections 8 through 10 shall remain in effect until all obligations and benefits that accrued prior to termination are satisfied.

     4. Salary. During the Employment Term, Company shall pay Employee an annual base salary, before deducting all applicable withholdings, of no less than
$275,000.00 per year, payable at the time and in the manner dictated by Company’s standard payroll policies. Such minimum annual base salary may be
periodically reviewed and increased (but not decreased without Employee’s express written consent) at the discretion of the Company to reflect, among other
matters, cost of living increases and performance results (such annual base salary, including any increases pursuant to this Section 4, the “Annual Base
Salary”).

     5. Other Compensation and Fringe Benefits. In addition to any executive bonus, pension, deferred compensation and long-term incentive plans which
Company or an affiliate of Company may from time to time make available to Employee, Employee shall be entitled to the following during the Employment
Term:

 



 

 (a)  the standard Company benefits enjoyed by Company’s other top executives as a group;
 

 (b)  medical and other insurance coverage (for Employee and any covered dependents) provided by Company to its other top executives as a group;
 

 (c)  an annual incentive bonus opportunity under Company’s annual incentive plan (“Annual Bonus Plan”) for each calendar year included in the
Employment Term, with such opportunity to be earned based upon attainment of performance objectives established by the Company (“Annual
Bonus”). Employee’s target Annual Bonus under the Annual Bonus Plan shall be no less than 50% of Employee’s then current Annual Base Salary
(the “Annual Bonus Opportunity”). Employee’s Annual Bonus Opportunity may be periodically reviewed and increased (but not decreased without
Employee’s express written consent) at the discretion of the Company. The Annual Bonus shall be paid no later than the March 15th first following
the calendar year to which the Annual Bonus relates. Unless provided otherwise herein or the Board determines otherwise, no Annual Bonus shall be
paid to Employee unless Employee is employed by Company, or an affiliate thereof, on the Annual Bonus payment date; and

 

 (d)  participation in Company’s equity incentive plans.

     6. Vacation. For and during each calendar year within the Employment Term, Employee shall be entitled to reasonable paid vacation periods consistent
with Employee’s position and in accordance with Company’s standard policies, or as the Company may approve. In addition, Employee shall be entitled to
such holidays consistent with Company’s standard policies or as Company may approve.

     7. Expense Reimbursement. In addition to the compensation and benefits provided herein, Company shall, upon receipt of appropriate documentation,
reimburse Employee each month for his reasonable travel, lodging, entertainment, promotion and other ordinary and necessary business expenses to the
extent such reimbursement is permitted under Company’s expense reimbursement policy.

     8. Termination of Employment. Company or Employee may terminate Employee’s employment at any time and for any reason in accordance with
Subsection 8(a) below. The Employment Term shall be deemed to have ended on the last day of Employee’s employment. The Employment Term shall
terminate automatically upon Employee’s death.

 (a)  Notice of Termination. Any purported termination of Employee’s employment (other than by reason of death) shall be communicated by written
Notice of Termination (as defined herein) from one party to the other in accordance with the notice provisions contained in Section 25. For
purposes of this Agreement, a “Notice of Termination” shall mean a notice that indicates the Date of Termination (as that term is defined in
Subsection 8(b)) and, with respect to a termination due to Cause (as that term is defined in Subsection 8(d)), Disability (as that term is defined in
Subsection 8(e)) or Good Reason (as that term is

2



 

   defined in Subsection 8(f)), sets forth in reasonable detail the facts and circumstances that are alleged to provide a basis for such termination. A
Notice of Termination from Company shall specify whether the termination is with or without Cause or due to Employee’s Disability. A Notice of
Termination from Employee shall specify whether the termination is with or without Good Reason or due to Disability.

 

 (b)  Date of Termination. For purposes of this Agreement, “Date of Termination” shall mean the date specified in the Notice of Termination (but in no
event shall such date be earlier than the thirtieth (30th) day following the date the Notice of Termination is given) or the date of Employee’s death.

 

 (c)  No Waiver. The failure to set forth any fact or circumstance in a Notice of Termination, which fact or circumstance was not known to the party
giving the Notice of Termination when the notice was given, shall not constitute a waiver of the right to assert such fact or circumstance in an
attempt to enforce any right under or provision of this Agreement.

 

 (d)  Cause. For purposes of this Agreement, a termination for “Cause” means a termination by Company based upon Employee’s: (i) persistent failure to
perform duties consistent with a commercially reasonable standard of care (other than due to a physical or mental impairment or due to an action or
inaction directed by Company that would otherwise constitute Good Reason); (ii) willful neglect of duties (other than due to a physical or mental
impairment or due to an action or inaction directed by Company that would otherwise constitute Good Reason); (iii) conviction of, or pleading nolo
contendere to, criminal or other illegal activities involving dishonesty; (iv) material breach of this Agreement; or (v) failure to materially cooperate
with or impeding an investigation authorized by the Board.

 

 (e)  Disability. For purposes of this Agreement, a termination based upon “Disability” means a termination by Company based upon Employee’s
entitlement to long-term disability benefits under Company’s long-term disability plan or policy, as the case may be, as in effect on the Date of
Termination.

 

 (f)  Good Reason. For purposes of this Agreement, a termination for “Good Reason” means a termination by Employee during the Employment Term
based upon the occurrence (without Employee’s express written consent) of any of the following:

 (i)  a material diminution in Employee’s position or title, or the assignment of duties to Employee that are materially inconsistent with Employee’s
position or title;

 

 (ii)  a material diminution in Employee’s Annual Base Salary or Annual Bonus Opportunity;
 

 (iii)  within six (6) months immediately preceding or within one (1) year immediately following a Change in Control: (A) a material adverse
change in Employee’s status, authority or responsibility (e.g., The Company has
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   determined that a change in the department or functional group over which Employee has managerial authority would constitute such a
material adverse change); (B) a change in the person to whom Employee reports that results in a material adverse impact on the Employee;
(C) a material adverse change in the position to whom Employee reports or a material diminution in the authority, duties or responsibilities of
that position; (D) a material diminution in the budget over which Employee has managing authority; or (E) a material change in the
geographic location of Employee’s principal place of employment, which is currently Jacksonville, Florida (e.g., The Company has
determined that a relocation of more than thirty-five (35) miles would constitute such a material change); or

 

 (iv)  a material breach by Company of any of its obligations under this Agreement.

Notwithstanding the foregoing, Employee being placed on a paid leave for up to sixty (60) days pending a determination of whether there is a basis to
terminate Employee for Cause shall not constitute Good Reason. Employee’s continued employment shall not constitute consent to, or a waiver of rights with
respect to, any act or failure to act constituting Good Reason hereunder; provided, however, that no such event described above shall constitute Good Reason
unless: (1) Employee gives Notice of Termination to Company specifying the condition or event relied upon for such termination either: (x) within ninety
(90) days of the initial existence of such event; or (y) in the case of an event predating a Change in Control, within ninety (90) days of the Change in Control;
and (2) Company fails to cure the condition or event constituting Good Reason within thirty (30) days following receipt of Employee’s Notice of Termination.

     9. Obligations of Company Upon Termination.

 (a)  Termination by Company for a Reason Other than Cause, Death or Disability and Termination by Employee for Good Reason. If Employee’s
employment is terminated by: (1) Company for any reason other than Cause, Death or Disability; or (2) Employee for Good Reason:

 (i)  Company shall pay Employee the following (collectively, the “Accrued Obligations”): (A) within five (5) business days after the Date of
Termination, any earned but unpaid Annual Base Salary; (B) within a reasonable time following submission of all applicable documentation,
any expense reimbursement payments owed to Employee for expenses incurred prior to the Date of Termination; and (C) no later than
March 15th of the year in which the Date of Termination occurs, any earned but unpaid Annual Bonus payments relating to the prior calendar
year;

 

 (ii)  Company shall pay Employee no later than March 15th of the calendar year following the year in which the Date of Termination occurs, a
prorated Annual Bonus based upon the actual Annual Bonus that would have been earned by Employee for the year in which the Date of
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   Termination occurs (based upon the target Annual Bonus opportunity in the year in which the Date of Termination occurred, or the prior year
if no target Annual Bonus opportunity has yet been determined, and the actual satisfaction of the applicable performance measures, but
ignoring any requirement under the Annual Bonus plan that Employee must be employed on the payment date) multiplied by the percentage
of the calendar year completed before the Date of Termination;

 

 (iii)  Company shall pay Employee, within thirty (30) business days after the Date of Termination, a lump-sum payment equal to 150% of the sum
of: (A) Employee’s Annual Base Salary in effect immediately prior to the Date of Termination (disregarding any reduction in Annual Base
Salary to which Employee did not expressly consent in writing); and (B) the average Annual Bonus paid to Employee by Company during the
three (3) years immediately preceding termination of employment or, if higher, the target Annual Bonus opportunity in the year in which the
Date of Termination occurs; and

 

 (iv)  all stock option, restricted stock and other equity-based incentive awards granted by Company that were outstanding but not vested as of the
Date of Termination shall become immediately vested and/or payable, as the case may be unless the equity incentive awards are based upon
satisfaction of performance criteria; in which case, they will only vest pursuant to their express terms.

 (b)  Termination by Company for Cause and by Employee without Good Reason. If Employee’s employment is terminated by Company for Cause or by
Employee without Good Reason, Company’s only obligation under this Agreement shall be payment of any Accrued Obligations.

 

 (c)  Termination due to Death or Disability. If Employee’s employment is terminated due to death or Disability, Company shall pay Employee (or to
Employee’s estate or personal representative in the case of death), within thirty (30) business days after the Date of Termination: (i) any Accrued
Obligations; plus (ii) a prorated Annual Bonus based upon the target Annual Bonus opportunity in the year in which the Date of Termination
occurred (or the prior year if no target Annual Bonus opportunity has yet been determined) multiplied by the percentage of the calendar year
completed before the Date of Termination; plus (iii) the unpaid portion of the Annual Base Salary for the remainder of the Employment Term.

 

 (d)  Definition of Change in Control. For purposes of this Agreement, the term “Change in Control” shall mean that the conditions set forth in any one of
the following subsections shall have been satisfied:

 (i)  the acquisition, directly or indirectly, by any “person” (within the meaning of Section 3(a)(9) of the Securities and Exchange Act of 1934, as
amended (the “Exchange Act”) and used in Sections 13(d) and 14(d) thereof) of
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   “beneficial ownership” (within the meaning of Rule 13d-3 of the Exchange Act) of securities of Company possessing more than 50% of the
total combined voting power of all outstanding securities of Company;

 

 (ii)  a merger or consolidation in which Company is not the surviving entity, except for a transaction in which the holders of the outstanding voting
securities of Company immediately prior to such merger or consolidation hold, in the aggregate, securities possessing more than 50% of the
total combined voting power of all outstanding voting securities of the surviving entity immediately after such merger or consolidation;

 

 (iii)  a reverse merger in which Company is the surviving entity but in which securities possessing more than 50% of the total combined voting
power of all outstanding voting securities of Company are transferred to or acquired by a person or persons different from the persons holding
those securities immediately prior to such merger;

 

 (iv)  during any period of two (2) consecutive years during the Employment Term or any extensions thereof, individuals, who, at the beginning of
such period, constitute the Board, cease for any reason to constitute at least a majority thereof, unless the election of each director who was
not a director at the beginning of such period has been approved in advance by directors representing at least two-thirds of the directors then in
office who were directors at the beginning of the period;

 

 (v)  the sale, transfer or other disposition (in one transaction or a series of related transactions) of assets of Company that have a total fair market
value equal to or more than one-third of the total fair market value of all of the assets of Company immediately prior to such sale, transfer or
other disposition, other than a sale, transfer or other disposition to an entity (x) which immediately following such sale, transfer or other
disposition owns, directly or indirectly, at least 50% of Company’s outstanding voting securities or (y) 50% or more of whose outstanding
voting securities is immediately following such sale, transfer or other disposition owned, directly or indirectly, by Company. For purposes of
the foregoing clause, the sale of stock of a subsidiary of Company (or the assets of such subsidiary) shall be treated as a sale of assets of
Company; or

 

 (vi)  the approval by the stockholders of a plan or proposal for the liquidation or dissolution of Company.

     10. Excise Tax Gross-up Payments.

 (a)  If any payments or benefits paid or provided or to be paid or provided to Employee or for his benefit pursuant to the terms of this Agreement or
otherwise in connection with, or arising out of, his employment with Company or its subsidiaries or the termination thereof (a “Payment” and,
collectively, the
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   “Payments”) would be subject to the excise tax (the “Excise Tax”) imposed by Section 4999 of the Code, then, except as otherwise provided in this
Subsection 10(a), Employee will be entitled to receive an additional payment (a “Gross-Up Payment”) in an amount such that, after payment by
Employee of all income taxes, all employment taxes and any Excise Tax imposed upon the Gross-Up Payment (including any related interest and
penalties), Employee retains an amount of the Gross-Up Payment equal to the Excise Tax (including any related interest and penalties) imposed
upon the Payments. Notwithstanding the foregoing, if the amount of the Payments does not exceed by more than 3% the amount that would be
payable to Employee if the Payments were reduced to one dollar less than what would constitute a “parachute payment” under Section 280G of the
Code (the “Scaled Back Amount”), then the Payments shall be reduced, in a manner determined by Employee, to the Scaled Back Amount, and
Employee shall not be entitled to any Gross-Up Payment.

 

 (b)  An initial determination of (i) whether a Gross-Up Payment is required pursuant to this Agreement, and, if applicable, the amount of such Gross-Up
Payment or (ii) whether the Payments must be reduced to the Scaled Back Amount and, if so, the amount of such reduction, will be made at
Company’s expense by an accounting firm selected by Company. The accounting firm will provide its determination, together with detailed
supporting calculations and documentation, to Company and Employee within ten (10) business days after the date of termination of Employee’s
employment, or such other time as may be reasonably requested by Company or Employee. If the accounting firm determines that no Excise Tax is
payable by Employee with respect to a Payment or Payments, it will furnish Employee with an opinion to that effect. If a Gross-Up Payment
becomes payable, such Gross-Up Payment will be paid by Company to Employee within thirty (30) business days of the receipt of the accounting
firm’s determination. If a reduction in Payments is required, such reduction shall be effectuated within thirty (30) business days of the receipt of the
accounting firm’s determination. Within ten (10) business days after the accounting firm delivers its determination to Employee, Employee will have
the right to dispute the determination. The existence of a dispute will not in any way affect Employee’s right to receive a Gross-Up Payment in
accordance with the determination. If there is no dispute, the determination will be binding, final, and conclusive upon Company and Employee. If
there is a dispute, Company and Employee will together select a second accounting firm, which will review the determination and Employee’s basis
for the dispute and then will render its own determination, which will be binding, final, and conclusive on Company and on Employee for purposes
of determining whether a Gross-Up Payment is required pursuant to this Subsection 10(b) or whether a reduction to the Scaled Back Amount is
required, as the case may be. If as a result of any dispute pursuant to this Subsection 10(b) a Gross-Up Payment is made or additional Gross-Up
Payments are made, such Gross-Up Payment(s) will be paid by Company to Employee within thirty (30) business days of the receipt of the second
accounting firm’s determination. Company will bear all costs associated with the second accounting firm’s determination, unless such determination
does not result in additional Gross-Up Payments to Employee
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  or unless such determination does not mitigate the reduction in Payments required to arrive at the Scaled Back Amount, in which case all such costs
will be borne by Employee.

 

 (c)  For purposes of determining the amount of the Gross-Up Payment and, if applicable, the Scaled Back Amount, Employee will be deemed to pay
federal income taxes at the highest marginal rate of federal income taxation in the calendar year in which the Gross-Up Payment is to be made or the
Scaled Back Amount is determined, as the case may be, and applicable state and local income taxes at the highest marginal rate of taxation in the
state and locality of Employee’s residence on the date of termination of Employee’s employment, net of the maximum reduction in federal income
taxes that would be obtained from deduction of those state and local taxes.

 

 (d)  As a result of the uncertainty in the application of Section 4999 of the Code, it is possible that Gross-Up Payments which will not have been made
by Company should have been made, Employee’s Payments will be reduced to the Scaled Back Amount when they should not have been or
Employee’s Payments are reduced to a greater extent than they should have been (an “Underpayment”) or Gross-Up Payments are made by
Company which should not have been made, Employee’s Payments are not reduced to the Scaled Back Amount when they should have been or they
are not reduced to the extent they should have been (an “Overpayment”). If it is determined that an Underpayment has occurred, the accounting firm
shall determine the amount of the Underpayment that has occurred and any such Underpayment (together with interest at the rate provided in Section
1274(b)(2)(B) of the Code) shall be promptly paid by Company to or for the benefit of Employee. If it is determined that an Overpayment has
occurred, the accounting firm shall determine the amount of the Overpayment that has occurred and any such Overpayment (together with interest at
the rate provided in Section 1274(b)(2) of the Code) shall be promptly paid by Employee (to the extent he has received a refund if the applicable
Excise Tax has been paid to the Internal Revenue Service) to or for the benefit of Company; provided, however, that if Company determines that
such repayment obligation would be or result in an unlawful extension of credit under Section 13(k) of the Exchange Act, repayment shall not be
required. Employee shall cooperate, to the extent his expenses are reimbursed by Company, with any reasonable requests by Company in connection
with any contest or disputes with the Internal Revenue Service in connection with the Excise Tax.

 

 (e)  Employee shall notify Company in writing of any claim by the Internal Revenue Service that, if successful, would require a payment resulting in an
Underpayment. Such notification shall be given as soon as practicable but no later than ten (10) business days after Employee is informed in writing
of such claim and shall apprise Company of the nature of such claim and the date on which such claim is requested to be paid. Employee shall not
pay such claim prior to the expiration of the thirty (30) day period following the date on which he gives such notice to Company (or such shorter
period ending on the date that any payment of
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   taxes with respect to such claim is due). If Company notifies Employee in writing prior to the expiration of such period that it desires to contest such
claim, Employee shall: (i) give Company any information reasonably requested by Company relating to such claim; (ii) take such action in
connection with contesting such claim as Company shall reasonably request in writing from time to time, including, without limitation, accepting
legal representation with respect to such claim by an attorney reasonably selected by Company; (iii) cooperate with Company in good faith in order
effectively to contest such claim; and (iv) permit Company to participate in any proceeding relating to such claim; provided, however, that Company
shall bear and pay directly all costs and expenses (including additional interest and penalties) incurred in connection with such contest and shall
indemnify and hold Employee harmless, on an after-tax basis, for any Excise Tax or income tax (including related interest and penalties) imposed as
a result of such representation and payment of costs and expenses. Without limitation on the foregoing provisions of this Subsection 10(e), Company
shall control all proceedings taken in connection with such contest and, at its sole option, may pursue or forgo any and all administrative appeals,
proceedings, hearings and conferences with the taxing authority in respect of such claim and may, at its sole option, either direct Employee to pay
the tax claimed and sue for a refund or contest the claim in any permissible manner, and Employee agrees to prosecute such contest to a
determination before any administrative tribunal, in a court of initial jurisdiction and in one or more appellate courts, as Company shall determine;
provided, however, that if Company directs Employee to pay such claim and sue for a refund, Company shall advance the amount of such payment
to Employee, on an interest-free basis and shall indemnify and hold Employee harmless, on an after-tax basis, from any Excise Tax or income tax
(including related interest or penalties) imposed with respect to such advance or with respect to any imputed income with respect to such advance.
Company’s control of the contest shall be limited to issues that may impact Gross-Up Payments or reduction in Payments under this Section 10, and
Employee shall be entitled to settle or contest, as the case may be, any other issue raised by the Internal Revenue Service or any other taxing
authority.

 

 (f)  If, after the receipt by Employee of an amount advanced by Company pursuant to Subsection 10(e), Employee becomes entitled to receive any
refund with respect to such claim, Employee shall (subject to Company’s complying with the requirements of Subsection 10(e)) promptly pay to
Company the amount of such refund (together with any interest paid or credited thereon after taxes applicable thereto). If, after the receipt by
Employee of an amount advanced by Company pursuant to Subsection 10(e), a determination is made that Employee shall not be entitled to any
refund with respect to such claim and Company does not notify Employee in writing of its intent to contest such denial of refund prior to the
expiration of thirty (30) days after such determination, then such advance shall be forgiven and shall not be required to be repaid.
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 (g)  Any payment under this Section 10 must be made by Company no later than the end of the Employee’s tax year following the Employee’s tax
year in which the Employee remits the related tax payments.

     11. Non-Delegation of Employee’s Rights. The obligations, rights and benefits of Employee hereunder are personal and may not be delegated, assigned or
transferred in any manner whatsoever, nor are such obligations, rights or benefits subject to involuntary alienation, assignment or transfer.

     12. Confidential Information. Employee acknowledges that he will occupy a position of trust and confidence and will have access to and learn substantial
information about Company and its affiliates 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.
Employee agrees that all such information is proprietary or confidential, or constitutes trade secrets and is the sole property of Company and/or its affiliates,
as the case may be. Employee will keep confidential, and 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 12. Accordingly, Employee agrees that during
the Employment Term and at all times thereafter he will not disclose, or permit or encourage anyone else to disclose, any such information, nor will he utilize
any such information, either alone or with others, outside the scope of his duties and responsibilities with Company and its affiliates.

     13. Non-Competition.

 (a)  During Employment Term Employee agrees that, during the Employment Term, he will devote such business time, attention and energies
reasonably necessary to the diligent and faithful performance of the services to Company and its affiliates, and he will not engage in any way
whatsoever, directly or indirectly, in any business that is a direct competitor with Company’s or its affiliates’ principal business, nor solicit
customers, suppliers or employees of Company or affiliates on behalf of, or in any other manner work for or assist any business which is a direct
competitor with Company’s or its affiliates’ principal business. In addition, during the Employment Term, Employee will undertake no planning
for or organization of any business activity competitive with the work he performs as an employee of Company, and Employee will not combine
or conspire with any other employee of Company or any other person for the purpose of organizing any such competitive business activity.

 

 (b)  After Employment Term. The parties acknowledge that Employee will acquire substantial knowledge and information concerning the business of
Company and its affiliates as a result of his employment. The parties further acknowledge that the scope of business in which Company and its
affiliates are engaged as of the
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   Effective Date is national and very competitive and one in which few companies can successfully compete. Competition by Employee in that
business after the Employment Term would severely injure Company and its affiliates. Accordingly, for a period of one (1) year after Employee’s
employment terminates for any reason whatsoever, except as otherwise stated herein below, Employee agrees: (1) not to become an employee,
consultant, advisor, principal, partner or substantial shareholder of any firm or business that directly competes with Company or its affiliates in their
principal products and markets; and (2), on behalf of any such competitive firm or business, not to solicit any person or business that was at the time
of such termination and remains a customer or prospective customer, a supplier or prospective supplier, or an employee of Company or an affiliate.
Notwithstanding any of the foregoing provisions to the contrary, Employee shall not be subject to the restrictions set forth in this Subsection 13(b) if
Employee’s employment is terminated by Company without Cause.

     14. Return of Company Documents. Upon termination of the Employment Term, Employee shall return immediately to Company all records and
documents of or pertaining to Company or its affiliates and shall not make or retain any copy or extract of any such record or document, or any other property
of Company or its affiliates.

     15. Improvements and Inventions. Any and all improvements or inventions that Employee may make or participate in during the Employment Term,
unless wholly unrelated to the business of Company and its affiliates and not produced within the scope of Employee’s employment hereunder, shall be the
sole and exclusive property of Company. Employee shall, whenever requested by Company, execute and deliver any and all documents that Company deems
appropriate in order to apply for and obtain patents or copyrights in improvements or inventions or in order to assign and/or convey to Company the sole and
exclusive right, title and interest in and to such improvements, inventions, patents, copyrights or applications.

     16. Actions. The parties agree and acknowledge that the rights conveyed by this Agreement are of a unique and special nature and that Company will not
have an adequate remedy at law in the event of a failure by Employee to abide by its terms and conditions, nor will money damages adequately compensate
for such injury. Therefore, it is agreed between and hereby acknowledged by the parties that, in the event of a breach by Employee of any of the obligations of
this Agreement, Company shall have the right, among other rights, to damages sustained thereby and to obtain an injunction or decree of specific performance
from any court of competent jurisdiction to restrain or compel Employee to perform as agreed herein. Employee hereby acknowledges that obligations under
Sections and Subsections 12, 13(b), 14, 15, 16, 17 and 18 shall survive the termination of employment and be binding by their terms at all times subsequent to
the termination of employment for the periods specified therein. Nothing herein shall in any way limit or exclude any other right granted by law or equity to
Company.

     17. Release. Notwithstanding any provision herein to the contrary, Company may require that, prior to payment of any amount or provision of any benefit
under Section 9 or payment of any Gross-Up Payment pursuant to Section 10 of this Agreement (other than due to Employee’s death), Employee shall have
executed a complete release of Company and its
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affiliates and related parties in such form as is reasonably required by Company, and any waiting periods contained in such release shall have expired. With
respect to any release required to receive payments owed pursuant to Section 9, Company must provide Employee with the form of release no later than seven
(7) days after the Date of Termination and the release must be signed by Employee and returned to Company, unchanged, effective and irrevocable, no later
than sixty (60) days after the Date of Termination.

     18. No Mitigation. Company agrees that, if Employee’s employment hereunder is terminated during the Employment Term, Employee is not required to
seek other employment or to attempt in any way to reduce any amounts payable to Employee by Company hereunder. Further, the amount of any payment or
benefit provided for hereunder (other than pursuant to Subsection 9(a)(v) hereof) shall not be reduced by any compensation earned by Employee as the result
of employment by another employer, by retirement benefits or otherwise.

     19. Entire Agreement and Amendment. This Agreement embodies the entire agreement and understanding of the parties hereto in respect of the subject
matter of this Agreement, and supersedes and replaces all prior agreements, understandings and commitments with respect to such subject matter. This
Agreement may be amended only by a written document signed by both parties to this Agreement.

     20. Governing Law. This Agreement shall be governed by, and construed in accordance with, the laws of the State of Florida, excluding any conflicts or
choice of law rule or principle that might otherwise refer construction or interpretation of this Agreement to the substantive law of another jurisdiction. Any
litigation pertaining to this Agreement shall be adjudicated in courts located in Duval County, Florida.

     21. Successors. This Agreement may not be assigned by Employee. This Agreement shall be binding upon and inure to the benefit of the parties and their
permitted successors or assigns.

     22. Counterparts. This Agreement may be executed in counterparts, each of which shall be deemed an original, but all of which together shall constitute
one and the same instrument.

     23. Attorneys’ Fees. If any party finds it necessary to employ legal counsel or to bring an action at law or other proceedings against the other party to
interpret or enforce any of the terms hereof, the party prevailing in any such action or other proceeding shall be promptly paid by the other party its
reasonable legal fees, court costs, litigation expenses, all as determined by the court and not a jury, and such payment shall be made by the non-prevailing
party no later than the end of the Employee’s tax year following the Employee’s tax year in which the payment amount becomes known and payable. The
rights under this Section shall survive the termination of employment and this Agreement until the expiration of the applicable statute of limitations.

     24. Severability. If any section, subsection or provision hereof is found for any reason whatsoever to be invalid or inoperative, that section, subsection or
provision shall be deemed severable and shall not affect the force and validity of any other provision of this Agreement. If any covenant herein is determined
by a court to be overly broad thereby making
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the covenant unenforceable, the parties agree and it is their desire that such court shall substitute a reasonable judicially enforceable limitation in place of the
offensive part of the covenant and that as so modified the covenant shall be as fully enforceable as if set forth herein by the parties themselves in the modified
form. The covenants of Employee in this Agreement shall each be construed as an agreement independent of any other provision in this Agreement, and the
existence of any claim or cause of action of Employee against Company, whether predicated on this Agreement or otherwise, shall not constitute a defense to
the enforcement by Company of the covenants in this Agreement.

     25. Notices. Any notice, request, or instruction to be given hereunder shall be in writing and shall be deemed given when personally delivered or three
(3) days after being sent by United States Certified Mail, postage prepaid, with Return Receipt Requested, to the parties at their respective addresses set forth
below:

     To Company:

Fidelity National Information Services, Inc.
601 Riverside Avenue
Jacksonville, FL 32204
Attention: General Counsel

     To Employee:

James W. Woodall
Fidelity National Information Services, Inc.
601 Riverside Avenue
Jacksonville, FL 32204

     26. Waiver of Breach. The waiver by any party of any provisions of this Agreement shall not operate or be construed as a waiver of any prior or
subsequent breach by the other party.

     27. Tax Withholding. Company or an affiliate may deduct from all compensation and benefits payable under this Agreement any taxes or withholdings
Company is required to deduct pursuant to state, federal or local laws.

     28. Code Section 409A. To the extent applicable, it is intended that this Agreement and any payment made hereunder shall comply with the requirements
of Section 409A of the Code, 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 (“Code Section 409A”). Any provision that would cause the Agreement or any payment hereof to fail to satisfy Code
Section 409A shall have no force or effect until amended to comply with Code Section 409A, which amendment may be retroactive to the extent permitted by
Code Section 409A.
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     IN WITNESS WHEREOF the parties have executed this Agreement to be effective as of the date first set forth above.
     
 FIDELITY NATIONAL INFORMATION SERVICES, INC.

  

 By:  /s/ Lee A. Kennedy   

 Its: 
 

President and Chief Executive Officer
  

 JAMES W. WOODALL  
   
 /s/ James W. Woodall   
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EXHIBIT 99.1

 Press Release

Fidelity National Information Services , Inc. Completes Spin-off of
Lender Processing Services, Inc.

JACKSONVILLE, Fla. — (July 2, 2008) — Fidelity National Information Services, Inc. (NYSE: FIS) today announced that it has completed the spin-off of
Lender Processing Services, Inc. (NYSE: LPS).

On July 2, 2008, FIS shareholders of record as of June 24, 2008 were issued one share of LPS common stock for every two shares of FIS stock owned.
Shareholders will receive a cash payment in lieu of fractional shares. As a result of the distribution, LPS is now a fully independent, publicly-traded company
on the New York Stock Exchange trading under the symbol “LPS”.

About Fidelity National Information Services
Fidelity National Information Services, Inc. (NYSE: FIS), a Fortune 500 company, is a leading provider of core processing for financial institutions, card
issuer and transaction processing services and outsourcing services to financial institutions and retailers worldwide. FIS has processing and technology
relationships with 35 of the top 50 global banks, including nine of the top 10. FIS is a member of Standard and Poor’s (S&P) 500® Index and has been ranked
the number one overall financial technology provider in the world by American Banker and the research firm Financial Insights in the annual FinTech 100
rankings. Headquartered in Jacksonville, Fla., FIS maintains a strong global presence, serving more than 13,000 financial institutions in more than 80
countries worldwide. For more information on Fidelity National Information Services, please visit www.fidelityinfoservices.com.

 



 

About Lender Processing Services
Lender Processing Services, Inc. (LPS) is a leading provider of integrated technology and services to the mortgage industry. LPS offers solutions that span the
mortgage continuum, including lead generation, origination, servicing, portfolio retention and default, augmented by the company’s award- winning customer
support and professional services. Approximately 50 percent of all U.S. mortgages are serviced using LPS’ Mortgage Servicing Package (MSP). In fact, many
of the nation’s top servicers rely on MSP, including seven of the top 10 and 16 of the top 20. LPS also offers proprietary mortgage and real estate data and
analytics for the mortgage and capital markets industries.

SOURCE: Fidelity National Information Services, Inc. 
CONTACT: Mary Waggoner, Senior Vice President, Investor Relations, Fidelity National Information Services, Inc., 904-854-3282,
mary.waggoner@fnis.com. 
Parag Bhansali, Senior Vice President, Investor Relations and Strategic Planning, Lender Processing Services, Inc., 904-854-8640.
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Exhibit 99.2

UNAUDITED PRO FORMA COMBINED
FINANCIAL DATA OF FIS AND EFUNDS REFLECTING THE SPIN-OFF OF LPS

     The following unaudited pro forma combined financial statements present the historical financial statements of Fidelity National Information Services,
Inc., a Georgia corporation, (“FIS”), with adjustments relating to our spin-off of 100% of the common stock of Lender Processing Services, Inc., a Delaware
Corporation (“LPS”), (the “Spin-off”), which was completed July 2, 2008. These statements also reflect our retirement of $1,585.0 million in debt in
connection with the spin-off and related adjustments to interest expense related to the debt retirement, and the related reduction in equity. The unaudited pro
forma combined balance sheet as of March 31, 2008 is presented as if the Spin-off had been completed on March 31, 2008. The unaudited pro forma
combined statements of continuing operations for the three month period ended March 31, 2008 and the year ended December 31, 2007 are presented as
though the Spin-off had been completed on January 1, 2007. Further, the 2007 pro forma statement of operations includes adjustments for our acquisition of
eFunds Corporation (“eFunds”), which was completed on September 12, 2007 (the “eFunds Acquisition”) as if it had been completed on January 1, 2007.

     These unaudited pro forma combined financial statements should be read in conjunction with our historical consolidated financial statements and
accompanying notes previously filed in our Form 10-K for the year ended December 31, 2007 and Form 10-Q for the three months ended March 31, 2008.
The historical statement of continuing operations for FIS for the year ended December 31, 2007 has been adjusted to reflect the reclassification of certain
discontinued operations which occurred in the three month period ended March 31, 2008. The unaudited pro forma combined financial statements are not
necessarily indicative of the results of operations or financial position of FIS that would have been reported had the Spin-off and eFunds Acquisition been
completed as of the dates presented, and are not necessarily representative of the future consolidated results of operations or financial position of our
company.

The Spin-off of LPS by FIS and Debt Exchange

     On July 2, 2008, all of the shares of the common stock of LPS were distributed to FIS’s shareholders through a stock dividend. At the time of the
distribution, LPS consisted of all the assets, liabilities, businesses and employees related to FIS’s lender processing services segment as of the spin-off date.
Prior to the spin-off, FIS contributed to LPS all of its interest in such assets, liabilities, businesses and employees in exchange for shares of the common stock
of LPS and $1,585.0 million aggregate principal amount of LPS’s debt obligations (the “Debt Obligations”). Upon the distribution, FIS’s shareholders
received one-half share of LPS common stock for every share of FIS common stock held as of the close of business on June 24, 2008. LPS is now a stand-
alone public company trading under the symbol “LPS” on the New York Stock Exchange.

     Contemporaneously with the Spin-off, we transferred the LPS Debt Obligations to certain lenders under our existing credit facility in exchange for their
assignment to us of the entire remaining $1,585.0 million principal amount of our Term Loan B, which we then retired. This loan was incurred in connection
with the eFunds acquisition.

The Acquisition of eFunds by FIS

     On September 12, 2007 we completed the eFunds Acquisition for $1,790.8 million, of which $1,744.9 million was cash paid for eFunds’ common stock.

     Under the purchase method of accounting, the aggregate consideration paid for eFunds is allocated to the tangible and identifiable intangible assets
acquired and liabilities assumed on the basis of their fair values on the transaction date. FIS established that the fair value of the net assets acquired was lower
than the purchase price, and as a result, goodwill was recorded for the amount that the purchase price exceeded the fair value of the net assets acquired. In
connection with the eFunds Acquisition, the Company adopted eFunds’ stock option plans and registered approximately 2.2 million shares underlying stock
options and

1



 

     0.2 million shares underlying restricted stock units in replacement of similar outstanding awards held by eFunds employees.
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Unaudited Pro Forma Combined Balance Sheet
as of March 31, 2008

                     
          Pro forma         
  FIS   LPS   adjustments relating      FIS  
  historical   historical   to LPS spin-off   Note   pro forma  
  (In thousands except for per share data)  
Current Assets:                     
Cash and cash equivalents  $ 327,965  $ 102,978  $ —      $ 224,987 
Settlement deposits   42,742   —   —       42,742 
Accounts receivable, net   857,881   316,751   —       541,130 
Settlement receivables   119,954   —   —       119,954 
Other receivables   184,971   13,972   —       170,999 
Receivable from related party   11,687   —   —       11,687 
Prepaid and other current assets   174,914   28,797   —       146,117 
Deferred income taxes   119,983   27,147   —       92,836 
  

 
  

 
  

 
      

 
 

Total current assets   1,840,097   489,645   —       1,350,452 
  

 
  

 
  

 
      

 
 

Property and equipment, net   402,848   95,454   —       307,394 
Goodwill, net   5,338,727   1,078,154   —       4,260,573 
Other intangible assets, net   986,084   107,918   —       878,166 
Computer software, net   809,497   147,808   —       661,689 
Other non-current assets   454,977   111,079   (13,376)   (1)   330,522 
  

 
  

 
  

 
      

 
 

Total assets  $ 9,832,230  $ 2,030,058  $ (13,376)      $ 7,788,796 
  

 

  

 

  

 

      

 

 

                     
Current Liabilities:                     
Accounts payable and accrued liabilities  $ 606,250  $ 185,496  $ —      $ 420,754 
Settlement payables   161,631   —   —       161,631 
Current portion of long-term debt   270,615   —   (16,000)   (2)   254,615 
Deferred revenues   241,308   56,441   —       184,867 
  

 
  

 
  

 
      

 
 

Total current liabilities   1,279,804   241,937   (16,000)       1,021,867 
  

 
  

 
  

 
      

 
 

Deferred revenues   121,468   24,434   —       97,034 
Deferred income taxes   382,245   53,746   —       328,499 
Long-term debt   3,908,702   —   (1,569,000)   (2)   2,339,702 
Other long-term liabilities   288,930   34,265   —       254,665 
  

 
  

 
  

 
      

 
 

Total liabilities   5,981,149   354,382   (1,585,000)       4,041,767 
  

 
  

 
  

 
      

 
 

                     
Minority interest   11,249   10,363   —        886 
  

 
  

 
  

 
      

 
 

                     
Preferred stock $0.01 par value, 200 million shares

authorized, none issued and outstanding   —   —   —       — 
Common stock $0.01 par value, 600 million shares

authorized, 199.4 million shares issued and
outstanding as of March 31, 2008   1,994   —   —       1,994 

Additional paid in capital   3,058,581   —   (93,689)   (3)   2,964,892 
Retained earnings   960,296   —   —       960,296 
Accumulated other comprehensive earnings   28,476   —   —       28,476 
Treasury stock   (209,515)   —   —       (209,515)
Parent’s equity   —   1,665,313   1,665,313   (2) (3)   — 
  

 
  

 
  

 
      

 
 

Total equity   3,839,832   1,665,313   1,571,624       3,746,143 
  

 
  

 
  

 
      

 
 

Total liabilities and equity  $ 9,832,230  $ 2,030,058  $ (13,376)      $ 7,788,796 
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Unaudited Pro Forma Combined Statement of Continuing Operations
for the Three Month Period Ended March 31, 2008

                     
          Pro forma         
  FIS   LPS   adjustments relating      FIS  
  historical   historical   to LPS spin-off   Note   pro forma  
  (In thousands except for per share data)  
Processing and services revenues  $ 1,290,952  $ 452,726  $ —      $ 838,226 
Cost of revenue   928,555   282,586   —       645,969 
  

 
  

 
  

 
      

 
 

Gross profit   362,397   170,140   —       192,257 
Selling, general and administrative expenses   163,551   58,217   —       105,334 
Research and development costs   27,068   7,588   —       19,480 
  

 
  

 
  

 
      

 
 

Operating income   171,778   104,335   —       67,443 
  

 
  

 
  

 
      

 
 

                     
Other income (expense):                     

Interest income   3,018    260   —       2,758 
Interest expense   (62,448)   (18)   22,615   (4)   (39,815)
Other income (expense), net   (451)   —   —       (451)

  
 
  

 
  

 
      

 
 

Total other income (expense)   (59,881)    242   22,615       (37,508)
  

 
  

 
  

 
      

 
 

Earnings before income taxes, equity in earnings of
unconsolidated entities, and minority interest   111,897   104,577   22,615       29,935 

Provision for income taxes   40,955   40,576   8,961   (5)   9,340 
  

 
  

 
  

 
      

 
 

Earnings before equity in earnings of unconsolidated
entities and minority interest   70,942   64,001   13,654       20,595 

Equity in loss of unconsolidated entities   (1,957)   (1,957)   —       — 
Minority interest expense   (122)   (312)   —        190 
  

 
  

 
  

 
      

 
 

Net earnings from continuing operations   68,863   61,732   13,654       20,785 
  

 
  

 
  

 
      

 
 

                     
Net income per share — basic from continuing

Operations  $ 0.35              $ 0.11 
  

 

              

 

 

Pro forma weighted average shares — basic   194,542               194,542 
  

 

              

 

 

                     
Net income per share — diluted from continuing

operations  $ 0.35              $ 0.11 
  

 

              

 

 

Pro forma weighted average shares — diluted   196,537               195,879 
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Unaudited Pro Forma Combined Statement of Operations
for the Year Ended December 31, 2007

                                 
          Pro forma adjustments          Pro forma         
  FIS   eFunds   relating to       LPS   adjustments relating      FIS  
  historical   acquisition   eFunds acquisition   Note   historical   to LPS spin-off   Note   pro forma  
  (In thousands except for per share data)  
Processing and services

revenues  $ 4,636,714  $ 385,699  $ —      $ 1,690,568  $ —      $ 3,331,845 
Cost of revenue   3,294,889   254,182   21,690   (6)   1,022,711   —       2,548,050 
  

 
  

 
  

 
      

 
  

 
      

 
 

Gross profit   1,341,825   131,517   (21,690)       667,857   —       783,795 
Selling, general and

administrative
expenses   489,893   167,290   5,817   (7)   207,859   —       455,141 

Research and
development costs   106,314   8,449   —       35,936   —       78,827 

  
 
  

 
  

 
      

 
  

 
      

 
 

Operating income   745,618   (44,222)   (27,507)       424,062   —       249,827 
  

 
  

 
  

 
      

 
  

 
      

 
 

                                 
Other income (expense):                                 

Interest income   4,318   132   —       1,690   —       2,760 
Interest expense   (228,340)   (2,844)   (97,593)   (4)   (146)   126,876   (4)   (201,755)
Gain on sale of

Covansys   274,488   —   —       —   —       274,488 
Other income

(expense), net   15,909   2,154   —       —   —       18,063 
  

 
  

 
  

 
      

 
  

 
      

 
 

Total other
income
(expense)   66,375   (558)   (97,593)       1,544   126,876       93,556 

  
 
  

 
  

 
      

 
  

 
      

 
 

Earnings before income
taxes, equity in
earnings of
unconsolidated entities,
and minority interest   811,993   (44,780)   (125,100)       425,606   126,876       343,383 

Provision for income
taxes   300,197   (12,501)   (45,036)   (5)   164,734   48,213   (5)   126,139 

  
 
  

 
  

 
      

 
  

 
      

 
 

Earnings before equity in
earnings (loss) of
unconsolidated entities
and minority interest   511,796   (32,279)   (80,064)       260,872   78,663       217,244 

Equity in earnings of
unconsolidated entities   936   —   —       (3,048)   —       3,984 

Minority interest expense   (971)   —   —       (1,019)   —       48 
  

 
  

 
  

 
      

 
  

 
      

 
 

Net earnings from
continuing operations  $ 511,761  $ (32,279)  $ (80,064)      $ 256,805  $ 78,663      $ 221,276 

  
 
  

 
  

 
      

 
  

 
      

 
 

                                 
Net income per share –

basic from continuing                                 
Operations  $ 2.65                          $ 1.15 

  

 

                          

 

 

Pro forma weighted
average shares – basic   193,080                           193,080 

  

 

                          

 

 

Net income per share –
diluted from continuing
operations  $ 2.60                          $ 1.13 

  

 

                          

 

 

Pro forma weighted
average shares –
diluted   196,546                           195,391 
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Notes to Unaudited Pro Forma Combined Financial Statements

     Notes to Unaudited Pro Forma Combined Balance Sheet as of March 31, 2008 and Statements of Continuing Operations for the Three Month Period
Ended March 31, 2008 and the Year Ended December 31, 2007

     The unaudited pro forma combined balance sheet as of March 31, 2008 is presented as if the Spin-off had been completed on March 31, 2008. The
unaudited pro forma combined statements of continuing operations for the three month period ended March 31, 2008 and the year ended December 31, 2007
are presented as though the Spin-off had been completed on January 1, 2007. Further the 2007 pro forma statement of continuing operations includes
adjustments for our acquisition of eFunds Corporation (“eFunds”), which was completed on September 12, 2007 (the “eFunds Acquisition”) as if it had been
completed on January 1, 2007. The historical statement of continuing operations for FIS for the year ended December 31, 2007 has been adjusted to reflect
the reclassification of certain discontinued operations which occurred in the three month period ended March 31, 2008. Discontinued operations had revenues
of $121.3 million and earnings before taxes of $0.3 million for the year ended December 31, 2007. The historical statement of earnings for eFunds, from
January 1, 2007 through September 12, 2007, includes merger related costs of approximately $91.4 million on a pre-tax basis.

     The adjustments are as follows:

(1) This amount represents the write-off of debt issuance costs related to FIS’s Term Loan B which was retired by us in connection with the Spin-off. The
amount represents the share of debt issuance costs attributable to $1,585.0 million of Term Loan B.

(2) These amounts represent the retirement of FIS’s Term Loan B which was retired by us in connection with the Spin-off as if the transaction occurred on
March 31, 2008, at which time the balance of the Term Loan B was $1,585.0 million, reflected as $1,569.0 million of long-term debt and $16.0 million of
current portion of long-term debt.

(3) These amounts represent the disposition of our net investments in LPS, following its issuance of $1,585.0 million of debt to us and the reclassification of
our parent’s equity into additional paid in capital subsequent to our retirement of the Term Loan B and the consummation of the Spin-off as if it occurred
on March 31, 2008.

(4) These amounts represent the adjustments to interest expense relating to the eFunds Acquisition and the Spin-off. The adjustment relating to the eFunds
acquisition reflects an increase in interest expense of $97.6 million for the year ended December 31, 2007, as if the additional debt (the “Term Loan B”
and the “Revolving Loan”) used to finance the eFunds Acquisition had been borrowed on January 1, 2007. The incurrence of the $1.6 billion Term Loan
B on January 1, 2007, would increase interest expense $90.6 million for the year ended December 31, 2007. The increase in interest is calculated based
on the Term Loan B’s outstanding balance and its effective interest rate at September 30, 2007 of 7.55%. After the use of the $1.6 billion for the
acquisition, the remainder of the purchase price, $153.2 million, was assumed to be paid for with borrowings from the Company’s Revolving Loan. The
issuance of the Revolving Loan on January 1, 2007, would increase interest expense $7.0 million for the year ended December 31, 2007. The increase in
interest is calculated based on the Revolving Loan’s initial balance and its effective interest rate at September 30, 2007 of 6.05%. The adjustments
relating to the Spin-off reflect a decrease in interest expense relating to the assumed retirement of the Term Loan B on January 1, 2007 and reflect a
reduction of interest expense of $22.6 million for the three months ended March 31, 2008 and $126.9 million for the year ended December 31, 2007. The
adjustment for the year ended December 31, 2007 includes the $90.6 million of additional expense assumed in the pro forma adjustment relating to the
eFunds Acquisition together with the actual interest expense incurred on the Term Loan B from September 12, 2007 to December 31, 2007.
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(5) This amount represents the change in income tax expense relating to the transactions as noted. The adjustments for the spin-off are to adjust the pro
forma income tax expense to an estimated FIS rate of 31.2% and 36.7% for the three month period ended March 31, 2008 and year ended December 31,
2007, respectively.

(6) Reflects the increase in amortization expense as a result of allocating an assumed portion of the eFunds Acquisition consideration to intangible assets of
eFunds, namely customer relationship intangibles, acquired software and trademarks, and amortizing such intangibles over their estimated useful lives
commencing as of the assumed acquisition date, offset by the amortization expense for similar intangibles actually recorded by eFunds in its historical
financial statements. Acquired customer relationships and computer software are being amortized over their useful life of up to 10 years on an
accelerated method. The acquired trademarks are considered to have a 1 year useful life. The increase in amortization expense is $21.7 million for the
year ended December 31, 2007.

(7) Under the acquisition agreement, all eFunds unvested stock options and restricted stock units were assumed by FIS. Accordingly, this adjustment reflects
the additional stock compensation expense included in selling, general and administrative costs, as if the acquisition had occurred on January 1, 2007.
Assumed stock options resulted in $3.9 million in additional expense, while assumed restricted stock units resulted in $1.9 million of additional expense
for the year ended December 31, 2007.
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