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      This Form 8-K/A amends the Current Report on Form 8-K filed by the registrant on September 18, 2007 to provide required financial information.

Item 2.01. Completion of Acquisition or Disposition of Assets.

     On September 12, 2007, Fidelity National Information Services, Inc., a Georgia corporation (“FIS”), completed its acquisition of eFunds Corporation, a
Delaware corporation (“eFunds”). Pursuant to the Agreement and Plan of Merger (the “Merger Agreement”) dated as of June 26, 2007, among FIS,
Agamemnon Merger Corp., a Delaware corporation and a wholly-owned subsidiary of FIS (“Merger Sub”) and eFunds, Merger Sub was merged with and
into eFunds and eFunds continued as the surviving entity and a wholly-owned subsidiary of FIS (the “Merger”). The issued and outstanding shares of eFunds
common stock, par value $0.01 per share (other than shares held by eFunds, FIS or any of their subsidiaries or shares as to which appraisal rights were validly
exercised) were converted into the right to receive $36.50 per share in cash from FIS.

     More detailed descriptions of the Merger and the Merger Agreement are set forth in the definitive proxy statement filed by eFunds with the SEC in
connection with the Merger on August 10, 2007. The foregoing summary of the Merger Agreement is not complete and is qualified in its entirety by reference
to the text of the Merger Agreement, which was included as Exhibit 2.1 to eFunds’ Current Report on Form 8-K filed with the SEC on June 28, 2007.

Item 9.01. Financial Statements and Exhibits.

(a) Financial Statements of Business Acquired.

     To the extent required by this item, the financial statements of the business acquired by the Company are included in this Current Report through
incorporation by reference to the annual report on Form 10-K of eFunds for the year ended December 31, 2006 and to the quarterly report on Form 10-Q of
eFunds for the period ended June 30, 2007.

(b) Pro Forma Financial Information.

     To the extent required by this item, pro forma financial information are included in this Current Report on Form 8-K under Item 9.01(b)(2) of Form 8-K
and filed as Exhibit 99.1.

(d) Exhibits.

Exhibit No.
   
23.1  Consent of Independent Registered Public Accounting Firm - KPMG.
   
99.1

 
Unaudited pro forma combined financial data of FIS, eFunds, and Certegy for the year ended December 31, 2006 and the nine month
period ended September 30, 2007.
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SIGNATURE

     Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be filed on its behalf by the undersigned
hereunto duly authorized.
     
 Fidelity National Information Services, Inc. 

  

Dated: November 26, 2007 By:  /s/ Todd C. Johnson   
  Todd C. Johnson   
  Senior Vice President and Corporate Secretary  

 



Table of Contents

     

EXHIBIT INDEX
   
Exhibit  Description
23.1  Consent of Independent Registered Public Accounting Firm - KPMG.
   
99.1

 
Unaudited pro forma combined financial data of FIS, eFunds, and Certegy for the year ended December 31, 2006 and the nine month
period ended September 30, 2007.

 



 

EXHIBIT 23.1

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Board of Directors
Fidelity National Information Services, Inc.:

We consent to the incorporation by reference in the registration statements filed on Form S-8 (File Nos. 333-63342, 333-103266, 333-131601, 333-132844,
333-131602, 333-132845, 333-138654, and 333-146080) and on Form S-3 (No. 333-131593) of Fidelity National Information Services, Inc. and subsidiaries,
of our reports dated February 26, 2007, relating to the consolidated balance sheets of eFunds Corporation and subsidiaries as of December 31, 2006 and 2005,
and the related consolidated statements of income, comprehensive income, stockholders’ equity and cash flows for each of the years in the three-year period
ended December 31, 2006, and the related financial statement schedule, management’s assessment of the effectiveness of internal control over financial
reporting as of December 31, 2006, and the effectiveness of internal control over financial reporting as of December 31, 2006, which reports appear in the
December 31, 2006 annual report on Form 10-K of eFunds Corporation.

Our report with respect to the consolidated balance sheets of eFunds Corporation and subsidiaries as of December 31, 2006 and 2005, and the related
consolidated statements of income, comprehensive income, stockholders’ equity and cash flows for each of the years in the three-year period ended
December 31, 2006, refers to the adoption of Statement of Financial Accounting Standards No. 123R, Share-Based Payment.

/s/ KPMG LLP

Phoenix, Arizona

November 23, 2007



 

EXHIBIT 99.1

UNAUDITED PRO FORMA COMBINED
FINANCIAL DATA OF FIS, EFUNDS AND CERTEGY

     The following unaudited pro forma combined financial statements present FIS’s historical financial statements with adjustments relating to the acquisition
of eFunds by FIS, known as the eFunds Acquisition. On September 12, 2007, FIS completed the acquisition of eFunds, in a cash transaction. Pursuant to the
Agreement and Plan of Merger, eFunds became a wholly-owned subsidiary of FIS. The following pro forma combined financial statements also combine
Certegy’s historical statements of continuing operations with those of FIS for the periods that it was not already consolidated by FIS. The unaudited pro forma
combined statements of continuing operations for the nine months ended September 30, 2007 and the year ended December 31, 2006 are presented as if the
eFunds Acquisition and the merger between FIS and Certegy, known as the Certegy Merger, had been completed on January 1, 2006.

The Acquisition of eFunds by FIS

     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. The
allocation of the purchase price is based on preliminary valuations. The Company is still assessing the values assigned to acquired computer software and
customer relationships, as well as various employment agreements, lease agreements, vendor arrangements, and customer contracts of eFunds. Upon
completion of the valuations and assumptions, adjustments may be recorded to reflect the finalized valuations.

     In connection with the eFunds Acquisition, the Company adopted eFunds’ stock option plans and has registered approximately 2.2 million shares
underlying stock options and 0.2 million shares underlying restricted stock units in replacement of similar outstanding awards held by eFunds employees.

The Merger of FIS and Certegy

     U.S. generally accepted accounting principles require that one of the two companies in the transaction be designated as the acquirer for accounting
purposes. FIS was designated as the accounting acquirer because immediately after the merger FIS’s stockholders held more than 50% of the common stock
of the combined company. As a result, the merger of Certegy and FIS was accounted for as a reverse acquisition under the purchase method of accounting.
Under this accounting treatment, FIS was considered the acquiring entity and Certegy was considered the acquired entity for financial reporting purposes. The
financial statements of the combined company after the merger reflect the financial results of FIS on a historical basis, and include the results of operations of
Certegy from the effective date of the merger, February 1, 2006.

     Under the purchase method of accounting, the aggregate consideration paid for Certegy was 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.

     These unaudited pro forma combined financial statements should be read in conjunction with FIS’s, eFunds’, and Certegy’s historical consolidated
financial statements and accompanying notes as previously filed. The Company has not provided a pro forma combined balance sheet herein, as the
Company’s Form 10-Q, filed November 9, 2007, includes a consolidated balance sheet of FIS as of September 30, 2007, reflecting the combination of FIS
and eFunds. The unaudited pro forma combined financial statements are not necessarily indicative of the results of operations of the combined company that
would have been
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reported had the merger been completed as of the dates presented, and are not necessarily representative of the future consolidated results of operations of the
combined company.

Unaudited Pro Forma Combined Statement of Continuing Operations
for the Nine Months Ended September 30, 2007

                   
      eFunds acquisition   Pro forma       
      January 1 -   adjustments relating     FIS/eFunds  
  FIS   September 11, 2007  to eFunds acquisition  Note  Pro forma  
  (In thousands except for per share data)  
Processing and services revenues  $ 3,427,602  $ 385,699  $ —    $ 3,813,301 
Cost of revenue, selling, general and administrative

expenses, and research and development costs   2,911,218   429,921   35,548  (1) (2)   3,376,687 
  

 
  

 
  

 
  

 
 

 
 

Operating income   516,384   (44,222)   (35,548)     436,614 
Other income (expense):                   

Interest income   2,255    132   —     2,387 
Interest expense   (159,454)   (2,844)   (97,593)  (3)   (259,891)
Gain on sale of Covansys stock   274,488   —   —     274,488 
Other income (expense), net   4,812   2,154   —     6,966 

  
 
  

 
  

 
  

 
 

 
 

Earnings (loss) before income taxes, equity in
earnings of unconsolidated entities, and minority
interest   638,485   (44,780)   (133,141)     460,564 

Provision for income taxes   236,240   (15,673)   (47,619)  (4)   172,948 
  

 
  

 
  

 
  

 
 

 
 

Earnings (loss) before equity in earnings of
unconsolidated entities, and minority interest   402,245   (29,107)   (85,522)     287,616 

Equity in earnings of unconsolidated entities   1,266   —   —     1,266 
Minority interest expense   (1,463)   —   —     (1,463)
  

 
  

 
  

 
  

 
 

 
 

Net earnings (loss) from continuing operations   402,048   (29,107)   (85,522)     287,419 
  

 

  

 

  

 

  

 

 

 

 

Net income per share — basic from continuing
operations  $ 2.09            $ 1.49 

  

 

          

 

 

 

 

Pro forma weighted average shares — basic   192,609             192,609 
  

 

          

 

 

 

 

Net income per share — diluted from continuing
operations  $ 2.04            $ 1.46 

  

 

          

 

 

 

 

Pro forma weighted average shares — diluted.   196,480             196,971 
  

 

          

 

 

 

 

     The September 30, 2007 pro forma results include a pre-tax gain of $274.5 million on the sale of FIS’s investment in Covansys, and pre-tax merger related
costs recorded in September 2007 by eFunds of approximately $91.4 million.

See accompanying notes to Unaudited Pro Forma Combined Financial Statements
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Unaudited Pro Forma Combined Statement of Operations
for the Year Ended December 31, 2006

                             
          Pro forma         Pro forma       
      eFunds   adjustments relating     Certegy   adjustments relating    FIS/eFunds  
  FIS   acquisition   to eFunds acquisition  Note  merger   to Certegy Merger   Note  Pro forma  
  (In thousands except for per share data)  
Processing and services

revenues  $ 4,042,164  $ 552,414  $ —    $ 92,915  $ —    $ 4,687,493 
Cost of revenue, selling,

general and
administrative
expenses, and research
and development costs   3,479,077   469,173   55,374  (1) (2)   160,630   6,334  (5) (6)   4,170,588 

  
 
  

 
  

 
  

 
 

 
  

 
  

 
 

 
 

Operating income   563,087   83,241   (55,374)     (67,715)   (6,334)     516,905 
Other income (expense):                             

Interest income   4,373   —   —     —   —     4,373 
Interest expense   (192,819)   (6,449)   (130,124)  (3)   (1,204)   —     (330,596)
Other income

(expense), net   (224)   3,586   —     —   —     3,362 
  

 
  

 
  

 
  

 
 

 
  

 
  

 
 

 
 

Earnings (loss) before
income taxes, equity in
earnings of
unconsolidated entities,
and minority interest   374,417   80,378   (185,498)     (68,919)   (6,334)     194,044 

Provision for income
taxes   139,214   25,832   (63,878)  (4)   (26,396)   (2,626)  (4)   72,146 

  
 
  

 
  

 
  

 
 

 
  

 
  

 
 

 
 

Earnings (loss) before
equity in earnings of
unconsolidated entities,
and minority interest   235,203   54,546   (121,620)     (42,523)   (3,708)     121,898 

Equity in earnings of
unconsolidated entities   5,792   —   —     —   —     5,792 

Minority interest expense   (185)   —   —     —   —     (185)
  

 
  

 
  

 
  

 
 

 
  

 
  

 
 

 
 

Net earnings (loss) from
continuing operations   240,810   54,546   (121,620)     (42,523)   (3,708)     127,505 

  

 

  

 

  

 

  

 

 

 

  

 

  

 

 

 

 

Net income per share —
basic from continuing
operations  $ 1.30                      $ 0.67 

  

 

          

 

         

 

 

 

 

Pro forma weighted
average shares — basic   185,926                       191,307 

  

 

          

 

         

 

 

 

 

Net income per share —
diluted from continuing
operations  $ 1.27                      $ 0.65 

  

 

          

 

         

 

 

 

 

Pro forma weighted
average shares —
diluted   189,196                       194,706 

  

 

          

 

         

 

 

 

 

     The December 31, 2006 pro forma results include pre-tax merger related costs recorded in January 2006 by Certegy of approximately $79.7 million and a
pre-tax charge of $24.5 million related to FIS performance-based stock compensation.

See accompanying notes to Unaudited Pro Forma Combined Financial Statements
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Notes to Unaudited Pro Forma Combined Financial Statements

     Notes to Unaudited Pro Forma Combined Statements of Continuing Operations for the Nine Months Ended September 30, 2007 and Year Ended
December 31, 2006

     These combined statements of continuing operations include the historical statements of continuing operations of FIS, eFunds, and Certegy as though the
eFunds Acquisition and Certegy Merger had occurred on January 1, 2006, adjusted for items related to the transactions with eFunds and Certegy as described
below:

(1) Reflects the increase in amortization expense as a result of allocating an assumed portion of the merger 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 lives of up to 10 years, with computer
software being amortized on an accelerated method. The acquired trademarks are considered to have a 2 year useful life and are reflected in these
adjustments. The increase in amortization expense is $29.7 million for the nine months ended September 30, 2007 and $46.7 million for the year ended
December 31, 2006.

(2) 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 expenses, as if the acquisition had occurred on January 1, 2006.
Assumed stock options resulted in $3.9 million, while assumed restricted stock units resulted in $1.9 million, in additional expense for the nine months
ended September 30, 2007. Assumed stock options resulted in $6.0 million, while assumed restricted stock units resulted in $2.7 million in additional
expense for the year ended December 31, 2006.

(3) Reflects an increase in interest expense of $97.6 million for the nine months ended September 30, 2007 and $130.1 million for the year ended
December 31, 2006, as if the additional debt borrowings (the “Term Loan B” and the “Revolving Loan”) used to finance the eFunds Acquisition had been
borrowed on January 1, 2006. The issuance of the $1.6 billion Term Loan B on January 1, 2006, would increase interest expense $90.6 million for the
nine months ended September 30, 2007 and $120.8 million for the year ended December 31, 2006. 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 cash portion 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, 2006, would increase interest expense $7.0 million for the nine months ended September 30, 2007 and
$9.3 million for the year ended December 31, 2006. 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%.

(4) Reflects the tax benefit relating to the pro forma adjustments necessary to result in the FIS tax rate of approximately 37% for the nine months ended
September 30, 2007 and approximately 37% for the year ended December 31, 2006.

(5) Reflects the increase in amortization expense as a result of allocating an assumed portion of the merger consideration to intangible assets of Certegy,
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 Certegy in its historical
financial statements. Acquired customer relationships and computer software are being amortized over their useful lives of up to 10 years, with computer
software being amortized on an accelerated method. The acquired trademarks are considered to have indefinite useful lives and, therefore, are not
reflected in
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      these adjustments. The increase in amortization expense is $6.8 million for January 2006, prior to the merger of FIS and Certegy.

(6) Under the merger agreement, all Certegy stock options and restricted stock and restricted stock units vested upon closing of the merger. Accordingly, this
adjustment amounts to a reduction in selling, general and administrative expenses of $1.0 million for January 2006, the period prior to the merger of FIS
and Certegy. Also, at closing FIS granted approximately (1) 1.1 million options, which have a fair value under SFAS No. 123R of approximately $11 per
option, vesting over four years, and (2) 750,000 options, which based on current assumptions would have a fair value under SFAS No. 123R of
approximately $12 per option, vesting over three years. The pro forma adjustment to increase stock compensation expense for these option grants is
$0.5 million in 2006, all of which is reflected in selling, general and administrative expenses.
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