
 

 

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

Schedule TO
(Amendment No. 5)

Tender Offer Statement under Section
14(d)(1) or 13(e)(1) of the Securities Exchange Act of 1934

Fidelity National Information Services, Inc.
(Name of Subject Company (Issuer))

Fidelity National Information Services, Inc.
(Name of Filing Person (Offeror))

Common Stock, Par Value $.01 Per Share
(Title of Class of Securities)

31620M106
(CUSIP Number of Class of Securities)

Michael L. Gravelle, Esq.
Corporate Executive Vice President, Chief Legal Officer and Corporate Secretary

Fidelity National Information Services, Inc.
601 Riverside Avenue

Jacksonville, Florida 32204
Telephone: (904) 854-5000

(Name, Address and Telephone Number of Person Authorized
to Receive Notices and Communications on Behalf of Filing Persons)

Copy to:

Lawrence S. Makow, Esq.
Matthew M. Guest, Esq.

Wachtell, Lipton, Rosen & Katz
51 West 52nd Street

New York, New York 10019
Telephone: (212) 403-1000

CALCULATION OF FILING FEE
      
 

 Transaction Valuation*   Amount of Filing Fee**  
 $2,500,000,000   $178,250  
 

 

*  Calculated solely for purposes of determining the amount of the filing fee. Pursuant to Rule 0-11(b)(1) of the Securities Exchange Act of 1934, as
amended, the Transaction Valuation was calculated assuming that 80,645,161 outstanding shares of common stock, par value $.01 per share, are being
purchased at the maximum possible tender offer price of $31.00 per share.

 

**  The amount of the filing fee, calculated in accordance with Rule 0-11(b)(1) of the Securities Exchange Act of 1934, as amended, equals $71.30 per
million of the value of the transaction.

 

☑  Check box if any part of the fee is offset as provided by Rule 0-11(a)(2) and identify the filing with which the offsetting fee was previously paid.
Identify the previous filing by registration statement number, or the Form or Schedule and the date of its filing.

      
 Amount Previously Paid: $178,250  Filing Party: Fidelity National Information Services, Inc.
 Form or Registration No.: Schedule TO  Date Filed: July 6, 2010

o  Check the box if the filing relates solely to preliminary communications made before the commencement of a tender offer.

Check the appropriate boxes below to designate any transactions to which the statement relates:

 o  third-party tender offer subject to Rule 14d-1.
 

 ☑  issuer tender offer subject to Rule 13e-4.
 

 o  going-private transaction subject to Rule 13e-3.
 

 o  amendment to Schedule 13D under Rule 13d-2.

Check the following box if the filing is a final amendment reporting the results of the tender offer: ☑
 

 

 



 

INTRODUCTION

     This Amendment No. 5 (this “Amendment No. 5”) amends and supplements the Tender Offer Statement on Schedule TO originally filed with the
Securities and Exchange (“SEC”) on July 6, 2010 and amended by Amendment No. 1 filed with the SEC on July 9, 2010, Amendment No. 2 filed with the
SEC on July 21, 2010, Amendment No. 3 filed with the SEC on July 23, 2010, and Amendment No. 4 filed with the SEC on August 4, 2010 (as amended, the
“Schedule TO”) by Fidelity National Information Services, Inc., a Georgia corporation (“FIS” or the “Company”). The Schedule TO relates to the tender offer
by FIS, to purchase, for not more than $2,500,000,000 in cash, up to 86,206,896 shares of its common stock, par value $.01 per share, at a price of not more
than $31.00 nor less than $29.00 per share in cash, without interest and subject to additional withholding taxes, upon the terms and subject to the conditions
set forth in the Offer to Purchase, dated July 6, 2010 (as it may be amended or supplemented, the “Offer to Purchase”), and in the accompanying Letter of
Transmittal (as it may be amended or supplemented, the “Letter of Transmittal”), which together, as each may be amended or supplemented from time to
time, constitute the “Tender Offer.”

     This Amendment No. 5 is intended to satisfy the reporting requirements of Rule 13e-4(c)(4) promulgated under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”). All information in the Tender Offer, including all schedules and annexes thereto, which were previously filed with the
Schedule TO, is hereby expressly incorporated by reference into this Amendment No. 5, except that such information is hereby amended and supplemented to
the extent specifically provided for herein.

Item 11. Additional Information.

     On August 9, 2010, FIS issued a news release announcing the final results of the Tender Offer, which expired at 5:00 p.m., New York City time, on
Tuesday, August 3, 2010. A copy of the news release is filed as Exhibit (a)(5)(N) and incorporated herein by reference.

Item 12. Exhibits.

Item 12—Exhibit Index of the Schedule TO is hereby amended to add the following exhibits to the exhibit index:

     Exhibit (a)(5)(N)—News Release, dated August 9, 2010

A restatement of the exhibit index, giving effect to the above additions, is included in this Amendment No. 5 following the signature page hereto.

 



 

SIGNATURE

     After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement is true, complete and correct.
     
 FIDELITY NATIONAL INFORMATION SERVICES, INC.

  

 By:  /s/ Goodloe M. Partee   
  Name:  Goodloe M. Partee  
  Title:  Senior Vice President, Legal  
 

Dated: August 9, 2010

 



 

EXHIBIT INDEX
   
Exhibit No.  Description
   
(a)(1)(A)  Offer to Purchase, dated July 6, 2010. (1)
   
(a)(1)(B)  Letter of Transmittal. (1)
   
(a)(1)(C)  Notice of Guaranteed Delivery. (1)
   
(a)(1)(D)  Letter to brokers, dealers, commercial banks, trust companies and other nominees, dated July 6, 2010. (1)
   
(a)(1)(E)  Letter to clients for use by brokers, dealers, commercial banks, trust companies and other nominees, dated July 6, 2010. (1)
   
(a)(1)(F)  Letter to Fidelity National Information Services, Inc. 401(k) Profit Sharing Plan Participants, dated July 6, 2010. (1)
   
(a)(1)(G)  Direction Form for Participants in the Fidelity National Information Services, Inc. 401(k) Profit Sharing Plan. (1)
   
(a)(1)(H)  Letter to Metavante Retirement Program Participants, dated July 6, 2010. (1)
   
(a)(1)(I)  Direction Form for Participants in the Metavante Retirement Program. (1)
   
(a)(1)(J)  Letter to NYCE Corporation Employee’s Tax Deferred Savings Plan Participants, dated July 6, 2010. (1)
   
(a)(1)(K)  Direction Form for Participants in the NYCE Corporation Employee’s Tax Deferred Savings Plan. (1)
   
(a)(1)(L)  Instructions for Tender through Conditional Exercise of Options. (1)
   
(a)(1)(M)  Option Election Form. (1)
   
(a)(1)(N)  Information For Employees—Important Dates for Tender Offer. (2)
   
(a)(1)(O)  Information For Employees—Frequently Asked Questions Relating to Your Participation in the Tender Offer. (4)
   
(a)(2)  Not applicable.
   
(a)(3)  Not applicable.
   
(a)(4)  Not applicable.
   
(a)(5)(A)  Summary Advertisement. (1)
   
(a)(5)(B)  News Release, dated May 18, 2010 (incorporated by reference to Exhibit 99.1 to FIS’ Schedule TO-C filed on May 18, 2010).
   
(a)(5)(C)  Employee Communication, dated May 18, 2010 (incorporated by reference to Exhibit 99.2 to FIS’ Schedule TO-C filed on May 18, 2010).

 



 

   
Exhibit No.  Description
(a)(5)(D)  News Release, dated May 25, 2010 (incorporated by reference to Exhibit 99.1 to FIS’ Schedule TO-C filed on May 26, 2010).
   
(a)(5)(E)  Employee Communication, dated May 25, 2010 (incorporated by reference to Exhibit 99.1 to FIS’ Schedule TO-C filed on May 26, 2010).
   
(a)(5)(F)

 
Presentation materials for use at the investor and analyst conference on June 9, 2010 (incorporated by reference to Exhibit 99.1 to FIS’
Schedule TO-C filed on June 9, 2010).

   
(a)(5)(G)  Press Release, dated June 29, 2010 (incorporated by reference to Exhibit 99.1 to FIS’ Schedule TO-C filed on June 29, 2010).
   
(a)(5)(H)  News release, dated July 6, 2010 (incorporated by reference to Exhibit 99.3 to Current Report on Form 8-K filed on July 6, 2010).
   
(a)(5)(I)  Press Release, dated July 8, 2010 (incorporated by reference to Exhibit 99.1 to Current Report on Form 8-K filed on July 9, 2010).
   
(a)(5)(J)

 
Press Release, dated July 16, 2010 (incorporated by reference to Exhibit 99.1 to Current Report on Form 8-K filed on July 20, 2010 that
contained Item 1.01, Item 2.03, Item 8.01 and Item 9.01 disclosures).

   
(a)(5)(K)  Report of Second Quarter 2010 Financial Results. (3)
   
(a)(5)(L)  Transcript of FIS Secured Quarter 2010 Earnings Call. (4)
   
(a)(5)(M)  News Release, dated August 4, 2010 (5)
   
(a)(5)(N)  News Release, dated August 9, 2010
   
(b)(1)

 

Amendment and Restatement Agreement dated as of June 29, 2010 by and among FIS, the other financial institutions party thereto as
Lenders, JPMorgan Chase Bank, N.A., as Administrative Agent, Swing Line Lender and L/C Issuer and Bank of America, N.A., as Swing
Line Lender, including as Exhibit A thereto the Amended and Restated Credit Agreement dated as of January 18, 2007, and amended and
restated as of June 29, 2010, among FIS, the other borrowers, the parties signatory thereto from time to time as Lenders, JPMorgan Chase
Bank, N.A., as Administrative Agent, Swing Line Lender and L/C Issuer, and Bank of America, N.A., as Swing Line Lender (incorporated by
reference to Exhibit 10.1 to Current Report on Form 8-K filed July 2, 2010).

   
(b)(2)

 

Receivable Purchase Agreement, dated as of October 1, 2009, among FIS Receivable SPV, LLC, as seller, Fidelity National Information
Services, Inc., as servicer, Fidelity Information Services, Inc., eFunds Corporation, Fidelity National Card Services, Inc., and Intercept, Inc.,
as initial receivables administrators, the banks and other financial institutions party thereto, as purchasers, and JPMorgan Chase Bank, N.A.,
as agent, J.P. Morgan Securities, Inc., as sole lead arranger and sole bookrunner (incorporated by reference to Exhibit 99.2 to the Current
Report on Form 8-K filed October 2, 2009).

   
(b)(3)

 

Omnibus Amendment No. 1 (the “Omnibus Amendment”) to Receivables Purchase Agreement, Receivables Sale Agreement and Guaranty
dated June 30, 2010, among FIS Receivables SPV, LLC, FIS, each subsidiary of FIS party thereto as an originator, each subsidiary of FIS
party thereto as a guarantor, JPMorgan Chase Bank, N.A., as administrative agent and collateral agent, and the purchasers party thereto
(incorporated by reference to Exhibit 10.2 to Current Report on Form 8-K filed July 2, 2010).

 



 

   
Exhibit No.  Description
(b)(4)

 

Indenture, dated as of July 16, 2010, among Fidelity National Information Services, Inc., as issuer, the subsidiaries of FIS listed on the
signature page thereto and The Bank of New York Mellon Trust Company, N.A., a New York banking corporation, as trustee (incorporated by
reference to Exhibit 4.1 to Current Report on Form 8-K filed July 20, 2010 that contained Item 1.01, Item 2.03, Item 8.01 and Item 9.01
disclosures).

   
(b)(5)

 

Joinder Agreement, dated as of July 16, 2010, by and among FIS, each joinder lender listed on the signature pages thereto and JPMorgan
Chase Bank, N.A., as Administrative Agent (incorporated by reference to Exhibit 10.1 to Current Report on Form 8-K filed July 20, 2010 that
contained Item 1.01, Item 2.03, Item 8.01 and Item 9.01 disclosures).

   
(d)(1)

 
Registration Rights Agreement, dated as of February 1, 2006, among Fidelity National Information Services, Inc. and the security holders
named therein (incorporated by reference to Exhibit 99.1 to Current Report on Form 8-K filed on February 6, 2006).

   
(d)(2)

 
Certegy Inc. Executive Life and Supplemental Retirement Benefit Plan (incorporated by reference to Exhibit 10.13 to Annual Report on
Form 10-K filed on March 25, 2002).

   
(d)(3)

 
Grantor Trust Agreement, dated as of July 8, 2001, between Certegy Inc. and Wachovia Bank, N.A. (incorporated by reference to
Exhibit 10.15 to Annual Report on Form 10-K filed on March 25, 2002).

   
(d)(4)

 
Grantor Trust Agreement, dated as of July 8, 2001 and amended and restated as of December 5, 2003, between Certegy Inc. and Wachovia
Bank, N.A. (incorporated by reference to Exhibit 10.15(a) to Annual Report on Form 10-K filed on February 17, 2004).

   
(d)(5)

 
Certegy Inc. Non-Employee Director Stock Option Plan, effective as of June 15, 2001 (incorporated by reference to Exhibit 10.24 to Annual
Report on Form 10-K filed on March 25, 2002).

   
(d)(6)

 
Certegy Inc. Deferred Compensation Plan, effective as of June 15, 2001 (incorporated by reference to Exhibit 10.25 to Annual Report on
Form 10-K filed on March 25, 2002).

   
(d)(7)

 
Certegy 2002 Bonus Deferral Program Terms and Conditions (incorporated by reference to Exhibit 10.29 to Annual Report on Form 10-K
filed on March 25, 2002).

   
(d)(8)

 
Form of Certegy Inc. Annual Incentive Plan (incorporated by reference to Exhibit 10.46 to Current Report on Form 8-K filed on February 10,
2005).

   
(d)(9)

 
Form of Certegy Inc. Non-Qualified Stock Option Agreement (incorporated by reference to Exhibit 10.47 to Annual Report on Form 10-K
filed on March 11, 2005).

   
(d)(10)

 
Form of Certegy Inc. Stock Incentive Plan Restricted Stock Unit Award Agreement (incorporated by reference to Exhibit 10.48 to Annual
Report on Form 10-K filed on March 11, 2005).

   
(d)(11)

 
Form of Certegy Inc. Stock Incentive Plan Restricted Stock Award Agreement (incorporated by reference to Exhibit 10.49 to Annual Report
on Form 10-K filed on March 11, 2005).

   
(d)(12)

 
Form of Notice of Restricted Stock Grant and Restricted Stock Award Agreement under Fidelity National Information Services, Inc. (f/k/a
Certegy Inc.) Stock Incentive Plan (incorporated by reference to Exhibit 99.1 to Current Report on Form 8-K filed on March 25, 2008).

 



 

   
Exhibit No.  Description
(d)(13)

 
Fidelity National Information Services, Inc. 2005 Stock Incentive Plan, effective as of March 9, 2005 (incorporated by reference to
Exhibit 10.84 to Annual Report on Form 10-K of Fidelity National Financial, Inc. filed on March 16, 2005).

   
(d)(14)

 
Form of Non-Qualified Stock Option Agreement (incorporated by reference to Exhibit 99.10 to Current Report on Form 8-K filed on
February 6, 2006).

   
(d)(15)

 
Form of Non-Qualified Stock Option Agreement (incorporated by reference to Exhibit 99.11 to Current Report on Form 8-K filed on
February 6, 2006).

   
(d)(16)

 
Amended and Restated Certegy Inc. Stock Incentive Plan, effective as of June 15, 2001 and amended and restated as of October 23, 2006
(incorporated by reference to Annex B to Amendment No. 1 to Registration Statement on Form S-4 filed on September 19, 2006).

   
(d)(17)

 
Form of Amendment to Change in Control Letter Agreements (incorporated by reference to Exhibit 99.36 to Current Report on Form 8-K
filed on February 6, 2006).

   
(d)(18)

 

Fidelity National Financial, Inc. Amended and Restated 2001 Stock Incentive Plan, amended and restated as of July 24, 2001 and as of
November 12, 2004 and effective as of December 16, 2004 (incorporated by reference to Annex B to Definitive Proxy Statement on
Schedule 14A of Fidelity National Financial, Inc. filed on November 15, 2004).

   
(d)(19)

 
Micro General Corporation 1999 Stock Incentive Plan, effective as of November 17, 1999 (incorporated by reference to Exhibit 4.1 to
Registration Statement on Form S-8 of Micro General Corporation filed on February 1, 2000).

   
(d)(20)

 
Form of Stock Option Agreement and Notice of Stock Option Grant under Fidelity National Information Services, Inc. 2005 Stock Incentive
Plan (incorporated by reference to Exhibit 99.1 to Current Report on Form 8-K of Fidelity National Financial, Inc. filed on March 21, 2005).

   
(d)(21)

 
Sanchez Computer Associates, Inc. Amended and Restated 1995 Equity Compensation Plan, effective as of October 9, 1995 (incorporated by
reference to Exhibit 99.1 to Registration Statement on Form S-8 of Fidelity National Financial, Inc. filed on April 15, 2004).

   
(d)(22)

 

InterCept Group, Inc. Amended and Restated 1996 Stock Option Plan, InterCept, Inc. 2002 Stock Option Plan and InterCept, Inc. G. Lynn
Boggs 2002 Stock Option Plan, all amended and restated as of November 8, 2004 (incorporated by reference to Exhibits 99.2, 99.3 and 99.4,
respectively, to Registration Statement on Form S-8 of Fidelity National Financial, Inc. filed on November 23, 2004).

   
(d)(23)

 
Fidelity National Financial Inc. 2004 Omnibus Incentive Plan, effective as of December 16, 2004 (incorporated by reference to Annex A to
Definitive Proxy Statement on Schedule 14A of Fidelity National Financial, Inc. filed on November 15, 2004).

   
(d)(24)

 
Notice of Stock Option Grant under Fidelity National Financial, Inc. 2004 Omnibus Incentive Plan, effective as of August 19, 2005
(incorporated by reference to Exhibit 99.1 to Current Report on Form 8-K of Fidelity National Financial, Inc. filed on August 25, 2005).

   
(d)(25)

 
Fidelity National Information Services, Inc. 2008 Omnibus Incentive Plan, effective as of May 29, 2008 (incorporated by reference to Annex
A to Definitive Proxy Statement on Schedule 14A filed on April 15, 2008).

 



 

   
Exhibit No.  Description
(d)(26)

 
Form of Notice of Restricted Stock Grant and Restricted Stock Award Agreement under Fidelity National Information Services, Inc. 2008
Omnibus Incentive Plan (incorporated by reference to Exhibit 10.50 to Annual Report on Form 10-K filed on February 27, 2009).

   
(d)(27)

 
Form of Notice of Stock Option Grant and Stock Option Agreement under Fidelity National Information Services, Inc. 2008 Omnibus
Incentive Plan (incorporated by reference to Exhibit 10.51 to Annual Report on Form 10-K filed on February 27, 2009).

   
(d)(28)

 

Restricted Stock Unit Award Agreement under the Fidelity National Information Services, Inc. 2008 Omnibus Incentive Plan, dated as of
October 1, 2009, between William P. Foley and Fidelity National Information Services, Inc. (incorporated by reference to Exhibit 10.14 to
Current Report on Form 8-K filed on October 2, 2009).

   
(d)(29)

 

Form of Notice of Restricted Stock Grant and Restricted Stock Award Agreement under Fidelity National Information Services, Inc. 2008
Omnibus Incentive Plan for November 2009 grants. (incorporated by reference to Exhibit 10.32 to Annual Report on Form 10-K filed on
February 26, 2010).

   
(d)(30)

 
Fidelity National Information Services, Inc. Employee Stock Purchase Plan, effective as of March 16, 2006 (incorporated by reference to
Annex C to Amendment No. 1 to Registration Statement on Form S-4 filed on September 19, 2006).

   
(d)(31)

 
Amended and Restated Metavante 2007 Equity Incentive Plan (incorporated by reference to Exhibit 10.1 to FIS’ Post-Effective Amendment
No. 1 on Form S-8 to Form S-4 filed on October 1, 2009).

   
(d)(32)

 

Form of Metavante Non-Statutory Stock Option Award — Certificate of Award Agreement for grants made between November 2007 and
October 2008 (incorporated by reference to Exhibit 10.10(a) to Metavante Technologies, Inc.’s Current Report on Form 8-K filed on
November 6, 2007).

   
(d)(33)

 
Form of Metavante Non-Statutory Stock Option Award — Certificate of Award Agreement for grants made in November 2008 (incorporated
by reference to Exhibit 10.10(b) to Metavante Technologies, Inc.’s Annual Report on Form 10-K filed on February 20, 2009).

   
(d)(34)

 

Form of Metavante Non-Statutory Stock Option Award — Certificate of Award Agreement for Frank R. Martire, Michael D. Hayford, Frank
G. D’Angelo and Donald W. Layden, Jr. for grants made in November 2008 (incorporated by reference to Exhibit 10.10(c) to Metavante
Technologies, Inc.’s Annual Report on Form 10-K filed on February 20, 2009).

   
(d)(35)

 
Form of Metavante Restricted Stock Award — Certificate of Award Agreement for grants made in November and December 2007
(incorporated by reference to Exhibit 10.10(b) to Metavante Technologies, Inc.’s Current Report on Form 8-K filed on November 6, 2007).

   
(d)(36)

 
Form of Metavante Restricted Stock Award — Certificate of Award Agreement for grants made in January 2008 (incorporated by reference to
Exhibit 10.10(e) to Metavante Technologies, Inc.’s Annual Report on Form 10-K filed on February 20, 2009).

   
(d)(37)

 

Metavante Restricted Stock Award — Certificate of Award Agreement between Metavante Technologies, Inc. and Timothy C. Oliver dated
November 12, 2007 (incorporated by reference to Exhibit 10.10(f) to Metavante Technologies, Inc.’s Annual Report on Form 10-K filed on
February 20, 2009).

   
(d)(38)

 
Form of Metavante Performance Share Award — Certificate of Award Agreement (incorporated by reference to Exhibit 10.10(g) to
Metavante Technologies, Inc.’s Annual Report on Form 10-K filed on February 20, 2009).

 



 

   
Exhibit No.  Description
(d)(39)

 
Form of Metavante Restricted Stock Agreement for grants made to Frank R. Martire and Frank G. D’Angelo on October 2, 2009
(incorporated by reference to Exhibit 10.42 to Annual Report on Form 10-K filed on February 26, 2010).

   
(d)(40)

 
Form of Metavante Stock Option Agreement for grants made to Frank R. Martire, Michael D. Hayford, Frank G. D’Angelo and Brian Hurdis
on October 2, 2009 (incorporated by reference to Exhibit 10.43 to Annual Report on Form 10-K filed on February 26, 2010).

   
(d)(41)

 
Form of Stock Option Agreement for grants made in November 2009 under the Metavante 2007 Equity Incentive Plan (incorporated by
reference to Exhibit 10.44 to Annual Report on Form 10-K filed on February 26, 2010).

   
(d)(42)

 
Form of Restricted Stock Agreement for grants made in November 2009 under the Metavante 2007 Equity Incentive Plan (incorporated by
reference to Exhibit 10.45 to Annual Report on Form 10-K filed on February 26, 2010).

   
(d)(43)

 
Fidelity National Information Services, Inc. Annual Incentive Plan, effective as of October 23, 2006 (incorporated by reference to Annex D to
Amendment No. 1 to Registration Statement on Form S-4 filed on September 19, 2006).

   
(d)(44)

 
Form of Fidelity National Information Services, Inc. (f/k/a Certegy Inc.) Non-Qualified Stock Option Agreement (incorporated by reference
to Exhibit 10.56 to Annual Report on Form 10-K filed on March 1, 2007).

   
(d)(45)

 
Investment Agreement, dated as of March 31, 2009, by and between Fidelity National Information Services, Inc. and the investors party
thereto (incorporated by reference to Exhibit 99.1 to Registration Statement on Form S-4 filed on May 4, 2009).

   
(d)(46)

 
Shareholders Agreement, dated as of March 31, 2009, by and among Fidelity National Information Services, Inc., WPM, L.P. (incorporated
by reference to Exhibit 99.3 to the Registration Statement on Form S-4 filed May 4, 2009).

   
(d)(47)

 
Stock Purchase Right Agreement, dated as of March 31, 2009, by and among Fidelity National Information Services, Inc., WPM, L.P. and
Metavante Technologies, Inc. (incorporated by reference to Exhibit 99.4 to the Registration Statement on Form S-4 filed May 4, 2009).

   
(d)(48)

 

Registration Rights Agreement, dated as of July 16, 2010, by and among Fidelity National Information Services, Inc., the subsidiaries of FIS
listed on the signature page thereto and Banc of America Securities LLC, Goldman, Sachs & Co., J.P. Morgan Securities Inc., and Wells
Fargo Securities, LLC, as representatives of the Initial Purchasers (incorporated by reference to Exhibit 4.2 to Current Report on Form 8-K
filed July 20, 2010 that contained Item 1.01, Item 2.03, Item 8.01 and Item 9.01 disclosures).

   
(g)  Not applicable.
   
(h)  Not applicable.

 

(1)  Previously filed as exhibits to the initial Schedule TO, filed on July 6, 2010.
 

(2)  Previously filed as exhibits to Amendment No. 1 to the Schedule TO, filed on July 9, 2010.
 

(3)  Previously filed as an exhibit to Amendment No. 2 to the Schedule TO, filed on July 21, 2010.
 

(4)  Previously filed as an exhibit to Amendment No. 3 to the Schedule TO, filed on July 23, 2010.
 

(5)  Previously filed as an exhibit to Amendment No. 4 to the Schedule TO, filed on August 4, 2010.

 



Exhibit (a)(5)(N)

News Release

FIS Announces Final Results of Tender Offer

JACKSONVILLE, Fla., August 9, 2010 — FIS™ (NYSE: FIS), one of the world’s largest providers of banking and payments technology, announced today
the final results of its “Dutch auction” tender offer for the purchase of up to $2.5 billion of shares of its common stock, which expired at 5:00 p.m., New York
City time, on Tuesday, August 3, 2010.

FIS today accepted for purchase 86,206,896 shares of its common stock, including shares tendered through the conditional exercise of options, at a purchase
price of $29.00 per share, for a total cost of approximately $2,500,000,000, excluding fees and expenses relating to the tender offer.

Based on the final count by the depositary, a total of 171,509,189 shares of common stock were properly tendered and not withdrawn in the tender offer at a
price of $29.00 per share (or by shareholders electing to tender at the ultimate purchase price selected by FIS), including shares tendered at such prices
through the conditional exercise of options. Due to the tender offer being oversubscribed, FIS purchased only a prorated portion of the shares properly
tendered by each tendering stockholder (other than “odd lot” holders whose shares were purchased on a priority basis) at the final purchase price. FIS has
been informed by Computershare Trust Company, N.A., the depositary for the tender offer, that the final proration factor for the tender offer was
approximately 50.12%. Payment for the shares accepted for purchase under the tender offer will be made promptly, and all shares tendered and not purchased
will be returned.

FIS expects to have approximately 299,618,764 shares of its common stock outstanding immediately following consummation of the tender offer.

FIS is authorized to repurchase additional shares of its common stock from time to time through open market purchases, at prevailing market prices or in
privately negotiated or other transactions. FIS’ share repurchase program may be modified or terminated by FIS’ board of directors at any time. Pursuant to
Rule 13e-4(f) under the Securities Exchange Act of 1934, as amended, any such additional repurchases by FIS of shares of its common stock shall not occur
until after August 17, 2010.

Goldman, Sachs & Co., J.P. Morgan Securities Inc. and Merrill Lynch, Pierce, Fenner & Smith Incorporated served as the dealer managers for the tender
offer. Wachtell, Lipton, Rosen & Katz served as legal counsel to FIS. Questions with regard to the tender offer may be directed to Georgeson Inc., the
information agent, at (800) 891-3214 or (212) 440-9800.

About FIS

FIS delivers banking and payments technologies to more than 14,000 financial institutions and businesses in over 100 countries worldwide. FIS provides
financial institution core processing, and card issuer and transaction processing services, including the NYCE® Network. FIS is a member of Standard and
Poor’s (S&P) 500® Index and consistently holds a leading ranking in the annual FinTech 100 rankings. Headquartered in Jacksonville, Fla., FIS employs
more than 30,000 on a global basis. FIS is listed on the New York Stock Exchange under the “FIS” ticker symbol.

 



 

Forward-Looking Statements

This news release contains forward-looking statements that involve a number of risks and uncertainties. Statements that are not historical facts, including
statements about our beliefs and expectations, are forward-looking statements. Forward-looking statements are based on management’s beliefs, as well as
assumptions made by, and information currently available to, management. Because such statements are based on expectations as to future economic
performance and are not statements of fact, actual results may differ materially from those projected. FIS undertakes no obligation to update any forward-
looking statements, whether as a result of new information, future events or otherwise, except as required by law. The risks and uncertainties which forward-
looking statements are subject to include, but are not limited to the risks detailed in “Forward-Looking Statements” in the offer to purchase and the
“Statement Regarding Forward-Looking Information,” “Risk Factors” and other sections of the Company’s reports on Form 10-K and Form 10-Q and other
filings with the Securities and Exchange Commission.

###

For More Information:
   
Marcia Danzeisen, 904.854.5083  Mary Waggoner, 904.854.3282
Senior Vice President  Senior Vice President
FIS Global Marketing and Communications  FIS Investor Relations
marcia.danzeisen@fisglobal.com  mary.waggoner@fisglobal.com

 


