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Item 2.02. Results of Operations and Financial Condition

On October 18, 2022, Fidelity National Information Services, Inc. issued a press release which included preliminary estimates of financial results for the three months ended
September 30, 2022. A copy of the press release is furnished herewith as Exhibit 99.1 and is incorporated by reference herein.

The information included in this Item 2.02, including the accompanying exhibits to the extent related to such preliminary estimates, is being furnished and shall not be deemed
"filed" for the purposes of Section 18 of the Securities Exchange Act of 1934, as amended (the "Exchange Act"), or otherwise subject to the liabilities of that Section. The
information in this Item 2.02 shall not be incorporated by reference into any registration statement or other document pursuant to the Securities Act of 1933, as amended, or the
Exchange Act, regardless of any general incorporation language in such filing.

The financial results presented in the attached press release are preliminary, based upon the Company’s estimates and are subject to revision based upon its financial closing
procedures and the completion of its financial statements. As a result, investors should exercise caution relying on this information and should not draw any inferences from this
information regarding financial or operating data not provided.

Forward-Looking Statements

The attached press release contains “forward-looking statements” within the meaning of the U.S. federal securities laws. Statements that are not historical facts, including
statements about anticipated financial outcomes and other statements about our expectations, beliefs, intentions, or strategies regarding the future are forward-looking statements.
These statements relate to future events and our future results and involve a number of risks and uncertainties. Actual results, performance or achievement could differ materially
from those contained in these forward-looking statements. The risks and uncertainties to which forward-looking statements are subject include the following, without limitation:

• changes in general economic, business and political conditions, including those resulting from COVID-19 or other pandemics, a recession, intensified international
hostilities, acts of terrorism, increased rates of inflation, changes in either or both the United States and international lending, capital and financial markets or currency
fluctuations;

• competitive pressures on pricing related to the decreasing number of community banks in the U.S., the development of new disruptive technologies competing with one
or more of our solutions, increasing presence of international competitors in the U.S. market and the entry into the market by global banks and global companies with
respect to certain competitive solutions, each of which may have the impact of unbundling individual solutions from a comprehensive suite of solutions we provide to
many of our customers;

• the failure to innovate in order to keep up with new emerging technologies, which could impact our solutions and our ability to attract new, or retain existing, customers;
and

• other risks detailed in the “Risk Factors” and other sections of our Annual Report on Form 10-K for the fiscal year ended December 31, 2021, in our quarterly reports on
Form 10-Q and in our other filings with the Securities and Exchange Commission.

Other unknown or unpredictable factors also could have a material adverse effect on our business, financial condition, results of operations and prospects. Accordingly,
readers should not place undue reliance on these forward-looking statements. Except as required by applicable law or regulation, we do not undertake (and expressly disclaim) any
obligation and do not intend to publicly update or review any of these forward-looking statements, whether as a result of new information, future events or otherwise.

 



Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of Certain Officers.

On October 18, 2022, Fidelity National Information Services, Inc. (the “Company”) announced that Gary A. Norcross will step down from his position as Chief Executive
Officer, effective December 31, 2022 (the “Transition Date”) and assume a new role as Executive Chairman of the Company’s Board of Directors on January 1, 2023. The Company
also announced that Stephanie L. Ferris, currently the Company’s President, has been appointed to the Company’s Board of Directors, effective October 18, 2022 and Stephanie
Ferris will assume the role of President and Chief Executive Officer, effective January 1, 2023.

In connection with the foregoing, on October 18, 2022, Gary Norcross and the Company entered into an amended and restated employment agreement (the “Executive
Chairman Agreement”), which provides for a one-year term, an annual base salary of $800,000 and a target annual bonus of 150% of the annual base salary. Mr. Norcross will
continue to be eligible to participate in the Company’s health and welfare benefits and retirement savings plans provided to executives, and will also be eligible for a restricted stock
unit grant with a grant date fair value of $10,000,000 to be granted on or prior to December 31, 2022, vesting in full on December 31, 2023, subject to continued service through the
vesting date. Under the Executive Chairman Agreement, following the one-year term or upon an earlier termination of his employment by the Company for any reason other than
“cause,” by Mr. Norcross for “good reason,” or by reason of his death or disability, Mr. Norcross will be entitled to severance benefits generally consisting of (i) a lump sum amount
representing 300% of the sum of Mr. Norcross’s annual base salary in effect immediately prior to the Transition Date and the target annual bonus in effect immediately prior to the
Transition Date); (ii) any earned but unpaid annual bonus payments relating to the prior calendar year; (iii) contingent upon the Company’s achievement of the financial targets set
by the Compensation Committee under the Company’s Annual Bonus Plan, a prorated annual bonus based upon the actual annual bonus that would have been earned by him for the
year in which the termination date occurs; (iv) a lump sum amount representing the sum of 36 months’ medical and dental COBRA premiums based on the level of coverage in
effect on the termination date and 36 months’ life insurance premiums based on the monthly premiums that would be due assuming conversion of the Company’s life insurance
coverage in effect on the date of the notice of termination into an individual policy; (v) subject to his payment of full monthly premiums for COBRA coverage, continued medical
and dental coverage on the same basis as provided to the active executives and their dependents until the earlier of 36 months after the date of termination and the date he becomes
eligible for medical and dental coverage with a subsequent employer; and (vi) immediate vesting of all outstanding and unvested equity-based awards (except that performance
stock units will be treated in accordance with the applicable award agreements). The Company’s obligation to provide the benefits under the Executive Chairman Agreement is
contingent on Mr. Norcross’s execution and non-revocation of the Company’s standard form of a general release of claims against the Company within 60 days of the termination
date.

On October 18, 2022, Stephanie Ferris and the Company entered into an amended and restated employment agreement (the “CEO Agreement”), which provides for a three-year
term commencing on January 1, 2023 (automatically renewing for an additional one-year term on January 1, 2025 and for an additional year on each anniversary thereafter, unless
either party gives a notice of non-extension), an annual base salary of $1,000,000 and a target annual bonus of 200% of the annual base salary. Ms. Ferris will continue to be eligible
to participate in the Company’s health and welfare benefits and retirement savings plans provided to executives, and will also be eligible for a restricted stock unit grant with a grant
date fair value of $12,000,000 to be granted during the first quarter of 2023, with 65% of the award subject to performance-based vesting conditions and 35% of the award subject to
time-based vesting conditions. For annual grants beginning in 2024 and during the employment term, if made to executive officers of the Company in the ordinary course of
business, subject to the Compensation Committee’s approval, Ms. Ferris will be granted an annual equity grant with a target grant date value of not less than approximately
$12,000,000 at the time such grants are made to other executive officers of the Company.

Pursuant to the CEO Agreement, in the event that Ms. Ferris is terminated by the Company for any reason other than for “cause” or her death or disability or by the executive
for “good reason,” Ms. Ferris will be entitled to

 



severance benefits generally consisting of (i) a lump sum amount representing 200% of the sum of Ms. Ferris’s annual base salary in effect immediately prior to the termination date
and the target annual bonus in the year of termination; provided, that, if such termination occurs upon or during the 90-day period preceding or the two-year period following a
change in control of the Company, the cash severance multiple will be 300%; (ii) any earned but unpaid annual bonus payments relating to the prior calendar year; (iii) contingent
upon the Company’s achievement of the financial targets set by the Compensation Committee under the Company’s Annual Bonus Plan, a prorated annual bonus based upon the
actual annual bonus that would have been earned by her for the year in which the termination date occurs; (iv) a lump sum amount representing the sum of 24 months’ medical and
dental COBRA premiums based on the level of coverage in effect on the termination date; (v) subject to her payment of full monthly premiums for COBRA coverage, continued
medical and dental coverage on the same basis as provided to the active executives and their dependents until the earlier of 18 months after the date of termination (or such later date
that Ms. Ferris remains eligible for COBRA or similar coverage pursuant to applicable state law)and the date she becomes eligible for medical and dental coverage with a
subsequent employer; and (vi) (A) solely with respect to equity awards granted prior to the end of calendar year 2025, continued vesting of outstanding and unvested equity-based
awards on the dates specified in the applicable award agreements (except that any awards subject to performance criteria will only vest based on the satisfaction of such performance
criteria in accordance with the applicable award agreements) and (B) with respect to equity awards granted after calendar year 2025, vesting solely to the extent provided in the
applicable award agreements governing such unvested awards, which shall be no less favorable than those provided to executives of the Company generally. However, in the event
of such termination upon or during the 90-day period preceding or the two-year period following a change in control of the Company, all outstanding and unvested equity-based
award held by Ms. Ferris as of the termination date will become immediately and fully vested as of the later of the termination date or the date of the change in control of the
Company (and in the case of performance stock units for which the performance period has not yet completed vesting shall be at not less than 100% of target). In addition, under the
CEO Agreement, in the event that the Company gives Ms. Ferris a notice of its intention not to extend the employment term beyond the initial three-year term (or any extended
employment term following the initial three-year term), Ms.Ferris may elect to terminate her employment at any time following the four-month anniversary of the date of such
notice (or such earlier date mutually agreed between the Company and Ms. Ferris), and Ms. Ferris will be entitled to receive the same benefits described above as if such termination
were a termination by the Company other than for “cause.” The Company’s obligation to provide the benefits under the CEO Agreement is contingent on Ms. Ferris’s execution and
non-revocation of the Company’s standard form of a general release of claims against the Company within 60 days of the termination date.

The foregoing description of the Executive Chairman Agreement and the CEO Agreement does not purport to be complete and is qualified in its entirety by reference to the
Executive Chairman Agreement and the CEO Agreement.

A copy of the press release announcing Mr. Norcross’s and Ms. Ferris’s transition is attached as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by
reference.

Item 9.01. Financial Statements and Exhibits

(d) Exhibits
   

Exhibit Description
99.1 Press release dated October 18, 2022.
104 Cover Page Interactive Data File - the cover page XBRL tags are embedded within the Inline XBRL document.

 



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 thereunto duly
authorized.

Fidelity National Information Services, Inc.
Date: October 18, 2022 By: /s/ Chip Keller

Name: Chip Keller
Title: Senior Vice President, Senior Deputy General Counsel

and Corporate Secretary

 

 



News Release FIS Board Appoints Stephanie Ferris as President and Chief Executive Officer; Gary Norcross Appointed as Executive Chairman Key Facts: • Stephanie Ferris, current FIS President and 28-year fintech veteran, is appointed to the role of President and CEO effective January 1, 2023. • Gary Norcross to become Executive Chairman of the Board. JACKSONVILLE, Fla., October 18, 2022 – – FIS® (NYSE:FIS), a global leader in financial services technology, announced today the appointment of Stephanie L. Ferris as President and Chief Executive Officer (CEO). In addition to her current role as President, Ferris will take over as CEO from Gary A. Norcross who has served as the company’s CEO for the last eight years and Chairman since 2018. Ferris will assume the President and CEO role on January 1, 2023, when Norcross takes on the role of Executive Chairman of the Board. Ferris was also appointed to the FIS Board of Directors. In her role as FIS President, Ferris has been responsible for steering and executing the company’s global business strategy, including M&A, and its global business operations serving financial institutions, merchants and corporates of all sizes and geographies. A 28-year industry veteran with expertise in payments, technology platform businesses and driving digital transformation, Ferris led the integration of Worldpay into FIS, surpassing both revenue and cost synergy commitments. She has been integral to FIS’ global growth which currently supports more than 14,000 clients in over 100 countries. “Continually growing and developing FIS leadership talent, including succession planning, has remained a key focus of my agenda with our Board,” stated FIS Chairman and CEO Gary Norcross. “Since joining FIS, Stephanie has continually demonstrated tremendous leadership and bold actions in achievement of our goals. The Board and I are extremely confident in her ability to lead FIS in its next chapter of
growth and transformation.” FIS also announced that Norcross, current CEO and Chairman of the Board of Directors, will assume a new full-time role as Executive Chairman of the Board. Under Norcross’ leadership, FIS has delivered consistent and profitable financial performance growing from a $6 billion business to the $14 billion global business it is today. During his tenure as CEO, FIS became the first in the industry to leverage cloud technologies at scale, launch an enterprise-wide modernization initiative leveraging component-based API architectures and is driving the future of real-time and digital experiences. The company has also continually received prestigious recognition, including being named for consecutive years to the Fortune World’s Most Admired Companies and Fast Company’s 100 Best Companies for Innovators and ranked consistently among the industry’s leading financial technology providers, including the No. 1 position in the annual IDC Financial Insights FinTech Rankings for 9 of the last 12 years. “I am honored to have led such a talented and dedicated team of colleagues and work with such an impressive and high-quality group of clients. Over the years, we’ve grown into the largest financial



 

technology provider in the world by successfully helping our clients anticipate, navigate and harness wave after wave of technological change to take advantage of growth opportunities in their markets, advancing the way the world pays, banks and invests. I couldn’t be more pleased with Stephanie moving into this position,” said Norcross. “Under her leadership, I am confident that FIS will remain focused on delivering meaningful experiences to our colleagues, clients and communities and strong value to our shareholders.” Commenting on her appointment, Ferris stated, “I am incredibly honored to assume the CEO role from Gary and sincerely appreciate his partnership and mentorship. Few companies can match FIS’ rich, stellar history, industry-best breadth and scale, and focus on innovation. We are uniquely positioned to chart the course for fintech innovation, and thanks to the confidence placed in me by Gary and FIS’ Board of Directors, I’m incredibly excited to lead the company into its future.” FIS Lead Independent Director, Jeffrey Goldstein, commented, “Under Gary’s leadership and in partnership with the FIS Board, we have worked closely together for several years to develop and implement a thoughtful and strong CEO transition plan. Gary has been a tremendous leader for FIS, steering the company to many industry milestones and a position of strong market leadership. FIS is well positioned to continue leading the trajectory of fintech innovation under Stephanie’s leadership, and the Board is looking forward to a continued strong partnership with Gary and Stephanie in their new roles.” Preview of Anticipated Q3 Results Previewing its third quarter results, FIS expects revenues and adjusted earnings per share to be within its Q3 guidance range with revenue at the mid-point of the range and adjusted earnings per share to be at the low-end of the range. Management will provide more details on its Q3 and Q4 expectations, as well as more
details about its forward-looking strategy in its upcoming Q3 earnings call. About FIS FIS is a leading provider of technology solutions for financial institutions and businesses of all sizes and across any industry globally. We enable the movement of commerce by unlocking the financial technology that powers the world’s economy. Our employees are dedicated to advancing the way the world pays, banks and invests through our trusted innovation, system performance and flexible architecture. We help our clients use technology in innovative ways to solve business-critical challenges and deliver superior experiences for their customers. Headquartered in Jacksonville, Florida, FIS is a member of the Fortune 500® and the Standard & Poor’s 500® Index. To learn more, visit www.fisglobal.com. Follow FIS on Facebook, LinkedIn and Twitter (@FISGlobal). ### For more information Kim Snider, +1 904.438.6278 George Mihalos, +1 904.438.6119 Senior Vice President Senior Vice President FIS Global Marketing and Communications FIS Investor Relations kim.snider@fisglobal.com georgios.mihalos@fisglobal.com



 


