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EXPLANATORY NOTE

 
This Post-Effective Amendment No. 2 is being filed to file an updated Exhibit 3.1, Exhibit 4.1 and Exhibit 23 to the Registration Statements (as

defined in Part II below).  The updated Exhibit 4.1 reflects an amendment to the ACI Worldwide, Inc. 1999 Employee Stock Purchase Plan (the “Plan”)
adopted by the Registrant’s Board of Directors and approved by the stockholders of the Registrant at its 2007 Annual Meeting of Stockholders to extend the
term of the Plan.  The term of the amended Plan commences May 1, 2008 and will continue until April 30, 2018, subject to earlier termination by the Board.  The
Plan also reflects the change in Registrant’s name from “Transaction Systems Architects, Inc.” to “ACI Worldwide, Inc.” approved by the Registrant’s
stockholders at its 2007 Annual Meeting of Stockholders.
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PART II



 
Part II of the Registration Statements (No. 333-73027, No. 333-59630 and No. 333-113550) on Form S-8, filed by the Registrant with the Securities

and Exchange Commission on February 26, 1999, April 27, 2001 and March 12, 2004, respectively (collectively, the “Registration Statements”), are hereby
amended by adding the following amended exhibits.
 
Item 8 Exhibits
  
 

3.1
 

Amended and Restated Certificate of Incorporation of Registrant (filed on July 30, 2007 as Exhibit 3.1 to the Registrant’s Current Report
on Form 8-K and incorporated herein by reference)

    
 

4.1 *
 

ACI Worldwide, Inc. 1999 Employee Stock Purchase Plan, as amended February 20, 2001, March 9, 2004, March 8, 2005 and July 24,
2007

    
 

23 *
 

Consent of Independent Registered Public Accounting Firm
 

 

*   Filed herewith.
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SIGNATURES

 
Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that it has reasonable grounds to believe that it meets

all of the requirements for filing on Form S-8 and has duly caused this Post Effective Amendment No. 2 to the Form S-8 Registration Statements to be signed
on its behalf by the undersigned, thereunto duly authorized, in New York, New York on June 11, 2008.
 
 

ACI WORLDWIDE, INC.
  
  
 

By: /s/ Philip G. Heasley
  

Philip G. Heasley
  

President and Chief Executive Officer
 

Pursuant to the requirements of the Securities Act of 1933, as amended, this Post-Effective Amendment No. 2 to the Form S-8 Registration
Statements has been signed below by the following persons in the capacities indicated on date indicated.
 
Signature

 
Title

 
Date

     
/s/ Philip G. Heasley

   

June 11, 2008
Philip G. Heasley

 

President, Chief Executive Officer and
Director

  

  

(Principal Executive Officer)
  

/s/ Scott W. Behrens
    

Scott W. Behrens
 

Vice President, Chief Accounting Officer
and Controller

 

June 11, 2008
  

(Principal Financial Officer and Principal
Accounting Officer)

  

/s/ Harlan F. Seymour
    

Harlan F. Seymour
 

Chairman of the Board and Director
 

June 11, 2008
     
/s/ Alfred R. Berkeley, III

    

Alfred R. Berkeley, III
 

Director
 

June 11, 2008
     
/s/ John D. Curtis

    

John D. Curtis
 

Director
 

June 11, 2008
     
/s/ John M. Shay, Jr.

    

John M. Shay, Jr.
 

Director
 

June 11, 2008
     
/s/ John E. Stokely

    

John E. Stokely
 

Director
 

June 11, 2008
     
/s/ Jan H. Suwinski

    

Jan H. Suwinski
 

Director
 

June 11, 2008
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Exhibit 4.1
 

ACI WORLDWIDE, INC.
 

1999 EMPLOYEE STOCK PURCHASE PLAN
 

(as amended and restated by the Stockholders on February 20, 2001 and on March 9, 2004 and as amended by the Compensation Committee on
March 8, 2005 and as amended and restated by the Stockholders on July 24, 2007)

 

 
ACI WORLDWIDE, INC.

 
1999 Employee Stock Purchase Plan

 
(as amended and restated by the Stockholders on February 20, 2001 and on March 9, 2004 and as and as amended by the Compensation Committee

on March 8, 2005 and as amended and restated by the Stockholders on July 24, 2007)
 

Section 1.  Purpose.  The purpose of the ACI Worldwide, Inc. Employee Stock Purchase Plan (the “Plan”) is to provide an opportunity to
current employees of ACI Worldwide, Inc., a Delaware corporation formerly known as Transaction Systems Architects, Inc. (the “Company”), or any
Participating Subsidiary of the Company to purchase its Common Stock.  By encouraging such stock ownership, the Company seeks to attract, retain and
motivate such employees to devote their best efforts to the financial success of the Company.  It is intended that the Plan qualify as an “employee stock
purchase plan” under Section 423 of the Internal Revenue Code of 1986, as amended (the “Code”).  In addition, the Plan authorizes the grant of Options and
issuance of Common Stock which do not qualify under Section 423 of the Code pursuant to sub-plans adopted by the Committee designed to achieve desired
tax or other objectives in particular locations outside the United States.

 
Section 2.  Definitions.  For purposes of the Plan, the following terms used herein shall have the following meanings, unless a different

meaning is clearly required by the context.
 

2.01.                “Base Pay” shall mean the monthly pay rate of a salaried Employee or the hourly pay rate of an hourly Employee. Base Pay shall not
include payments for overtime, allowances, bonuses and other special payments, commissions and other marketing incentive payments.

 
2.02.                “Board of Directors” shall mean the Board of Directors of the Company.
 
2.03.                “Committee” shall mean the committee of the Board of Directors referred to in Section 5 hereof.
 
2.04.                “Common Stock” shall mean the Common Stock of the Company.
 
2.05.                “Employee” shall mean any person, including any officer or employee-director of the Company or any Participating Subsidiary of the

Company, who is actively and customarily employed for 20 hours or more per week by the Company or a Participating Subsidiary of the Company.
 
2.06.                “Fair Market Value” shall mean the closing price (last trade) on the date in question, as such price is reported by the National Association of

Securities Dealers on the NASDAQ National Market or any successor system for a share of Common Stock.
 
2.07.                “Offering” shall have the meaning described in Section 4.01.
 
2.08.                “Option” shall mean any option to purchase Common Stock granted to an Employee pursuant to this Plan.
 
2.09.                “Participant” shall mean any Employee that is eligible to participate in the Plan in accordance with Section 3 and who elects to participate

in the Plan.
 
2.10.                “Participating Subsidiary of the Company” means any Subsidiary of the Company that has been designated by the Board of Directors as

eligible to participate in the Plan with respect to its Employees.
 
2.11.                “Participation Period” shall mean the period beginning on May 1, 2008 and ending on April 30, 2018 and each three-month period

thereafter during the term of the Plan. There shall be forty Participation Periods during the term of the Plan.
 
2.12.                “Subsidiary of the Company” means any foreign or U.S. domestic corporation (other than the Company) in an unbroken chain of

corporations beginning with the Company if each of the corporations
 

 
other than the last corporation in the unbroken chain owns stock possessing 50 percent or more of the total combined voting power of all classes of stock in
one of the other corporations in such chain.

 
Section 3.  Eligibility and Participation.  The following provisions shall govern the eligibility of Employees to participate in the Plan.
 
3.01.                Eligibility.  Any Employee who shall have completed three months of employment with the Company or any Participating Subsidiary of the

Company shall be eligible to participate in the Offering as of the first day of the next Participation Period.  The Committee may also determine that a
designated group of highly compensated Employees are ineligible to participate in the Plan so long as the excluded category fits within the definition of
“highly compensated employee” in Code Section 414(q).  The Committee may impose restrictions on eligibility and participation of Employees who are
officers or directors to facilitate compliance with federal or state securities laws or foreign laws.

 



3.02.                Restrictions on Participation.  Notwithstanding any provisions of the Plan to the contrary, no Employee shall be granted an Option under
the Plan:

 
(a)                   if, immediately after such grant, such Employee would own stock possessing five percent or more of the total combined voting power or

value of all classes of stock of the Company or any Subsidiary of the Company, such ownership to be determined by applying the rules of Section 424(d) of
the Code and treating stock which the Employee may purchase under outstanding options as stock owned by the Employee; or

 
(b)                   which would permit his or her rights to purchase stock under the Plan (and under any other plans of the Company or any Subsidiary of the

Company qualifying under Section 423 of the Code) to accrue at a rate which exceeds the lesser of (i) 10% of the Employee’s Base Pay or (ii) $25,000 of fair
market value of the stock (determined on the basis of the fair market value of the stock at the time such Option is granted) for each calendar year in which
such Option is outstanding.

 
3.03.                Commencement of Participation.  A Participant may elect to participate by executing the enrollment form prescribed for such purpose by

the Committee which enrollment form may include an application for an account with the Company’s designated broker.  The enrollment form shall be filed
with the Committee at any time prior to the first day of the next Participation Period.  The Participant shall designate on the enrollment form the percentage of
his or her Base Pay which he or she elects to have withheld for the purchase of Common Stock, which may be any whole percentage from 1% to 10%.  Once
enrolled, a Participant will continue to participate in the Plan for each succeeding Participation Period until he or she terminates participation or ceases to
qualify as an Employee.

 
Section 4.  Common Stock Subject to the Plan.
 
4.01.                Number of Shares.  The total number of shares of Common Stock for which Options may be granted under this Plan shall not exceed in the

aggregate 1,500,000 (one million five hundred thousand) shares of Common Stock. The Plan, as amended by the stockholders on July 24, 2007, will be
implemented by an Offering of shares of Common Stock (the “Offering”). The Offering under the Plan, as amended, shall begin on May 1, 2008 and shall
terminate on April 30, 2018.

 
4.02.                Reissuance.  The shares of Common Stock that may be subject to Options granted under this Plan may be either authorized and unissued

shares of Common Stock or shares of Common Stock reacquired at any time and now or hereafter held as treasury stock of the Company as the Committee
may determine.  In the event that any outstanding Option expires or is terminated for any reason, the shares allocable to the unexercised portion of such
Option may again be subject to an Option granted under this Plan.

 
Section 5.  Administration of the Plan.
 
5.01.                Committee.  The Plan shall be administered by the Compensation Committee of the Board of Directors, or such other committee established

by the Board of Directors (the “Committee”) consisting of no less than two persons.  The Committee shall be appointed from time to time by, and shall serve
at the pleasure of, the Board of Directors.

 

 
5.02.                Interpretation.  The Committee shall be authorized (i) to interpret the Plan and decide any matters arising thereunder, and (ii) to adopt such

rules, regulations and procedures, not inconsistent with the provisions of the Plan, as it may deem advisable to carry out the purpose of this Plan.
 
5.03.                Finality.  The interpretation and construction by the Committee of any provision of the Plan, any Option granted hereunder or any

agreement evidencing any such Option shall be final, conclusive and binding upon all parties.
 
5.04.                Voting by Committee Members.  Only members of the Committee shall vote on any matter affecting the administration of the Plan or the

granting of Options under the Plan.
 
5.05.                Expenses.  All expenses and liabilities incurred by the Committee in the administration of the Plan shall be borne by the Company.  The

Committee may employ attorneys, consultants, accountants or other persons in connection with the administration of the Plan.  The Company, and its officers
and directors, shall be entitled to rely upon the advice, opinions or valuations of any such persons.  No member of the Board of Directors or the Committee
shall be liable for any action, determination or interpretation taken or made in good faith with respect to the Plan or any Option granted hereunder.

 
5.06.                Non-U.S. Participation.  The Committee may adopt rules or procedures relating to the operation and administration of the Plan to

accommodate the specific requirements of local laws and procedures.  Without limiting the generality of the foregoing, the Committee is specifically
authorized to adopt rules and procedures regarding handling of payroll deductions, payment of interest, conversion of local currency, payroll tax and
withholding procedures which vary with local requirements.  With respect to any Participating Subsidiary which employs Participants who reside outside of
the United States, and notwithstanding anything herein to the contrary, the Committee may in its sole discretion amend or vary the terms of the Plan in order
to conform such terms with the requirements of local law or to meet the objectives and purpose of the Plan, and the Committee may, where appropriate,
establish one or more sub-plans to reflect such amended or varied provisions which sub-plans may be designed to be outside the scope of Code Section 423. 
The provisions of such sub-plans may take precedence over other provisions of the Plan, with the exception of Section 4.01, but unless otherwise superseded
by the terms of such sub-plan, the provisions of the Plan shall govern the operation of such sub-plan.

 
5.07                 Changing of Percentage.   The percentage (i.e. 85%) provided for within Subsections 7.02(iii) and 7.03 herein may be changed by and at the

sole discretion of the Committee, without further approval of the Company’s Stockholders, to any whole percentage that is not less than 85% and not greater
than 100%; provided, however, that the Committee shall provide all Participants with written notice of any such change in advance of the Participation Period
in which such change is to first take effect.

 
Section 6.  Payroll Deductions.
 
6.01.                Amount of Deduction.  At the time a Participant files his or her enrollment form authorizing payroll deductions pursuant to Section 3.03, he

or she shall elect to have deductions made from his or her Base Pay on each payday during the time he or she is a Participant in the Offering.
 
6.02.                Participant’s Account; No Interest.  All payroll deductions made for a Participant shall be credited to his or her account under the Plan.  A

Participant may not make any separate cash payment into such account.  No interest shall accrue on amounts credited to a Participant’s account under the



Plan, regardless of whether or not the funds in such account are ultimately used to acquire shares of Common Stock, unless required under local law.
 
6.03.                Changes in Payroll Deductions.  A Participant may change the rate of payroll deductions, effective for the next Participation Period, by

filing a new enrollment form with the Committee at any time prior to the first day of the Participation Period for which such change is to be effective.  A
Participant may also discontinue his or her participation in the Plan by notifying the Committee in accordance with the procedures established by the
Committee for such purpose.

 
6.04.                Use of Funds.  All payroll deductions received or held by the Company under the Plan may be used by the Company for any corporate

purpose, and the Company shall not be obligated to segregate such payroll deductions unless required under local law.
 

 
Section 7.  Grant of Option.
 
7.01.                Terms and Conditions.  A description of the terms and conditions of the Plan shall be made available to Participants in such form and

manner as the Committee shall approve.
 
7.02.                Number of Option Shares.  On the first business day of each Participation Period during the term of the Plan, each Participant shall be

deemed to have been granted an Option, subject to the limitations of Section 3.02, to purchase a maximum number of shares of Common Stock during the
Participation Period equal to the number obtained by multiplying (i) the percentage of the Employee’s Base Pay for that Participation Period which he or she
has elected to have withheld pursuant to Section 6.01 by (ii) the Employee’s Base Pay for that Participation Period and dividing the resulting product by
(iii) 85% of the Fair Market Value of one share of Common Stock of the Company  on the last business day of that Participation Period provided, however,
that in no event shall the total number of shares of Common Stock for which Options are granted exceed the number of shares set forth in Section 4.01.  If the
total number of shares of Common Stock for which Options would have been granted to Participants pursuant to the preceding sentence would have exceeded
the number of shares set forth in Section 4.01 (absent the proviso in the preceding sentence), the Committee shall make a pro rata allocation of the shares of
Common Stock available for grant to Participants’ Options in such manner as it shall determine, in its sole discretion, to be reasonably practicable, uniform
and equitable.

 
7.03.                Option Price.  The Option price per share of the Common Stock subject to an Option shall be 85% of the Fair Market Value of one share of

Common Stock on the last business day of the applicable Participation Period.
 
7.04.                Interest in Option Stock.  A Participant shall have no interest in shares of Common Stock covered by his or her Option until such Option has

been exercised.
 
7.05.                Transferability.  Neither payroll deductions credited to a Participant’s account nor Options granted to a Participant shall be transferable

other than by will or the laws of descent and distribution and, during a Participant’s lifetime, an Option shall be exercisable only by the Participant.
 
7.06.                Tax Withholding.  In the event that the Company or any Subsidiary of the Company is required to withhold any Federal, state, local or

foreign taxes in respect of any compensation income realized by the Participant as a result of any “disqualifying disposition” of any shares of Common Stock
acquired upon exercise of an Option granted hereunder, the Company or such Subsidiary of the Company shall deduct from any payments of any kind
otherwise due to such Participant the aggregate amount of such Federal, state, local or foreign taxes required to be so withheld or, if such payments are
insufficient to satisfy such Federal, state, local or foreign taxes, such Participant will be required to pay to the Company or such Subsidiary of the Company,
or make other arrangements satisfactory to the Company or such Subsidiary of the Company regarding payment to the Company or such Subsidiary of the
Company of, the aggregate amount of any such taxes.  All matters with respect to the total amount of taxes to be withheld in respect of any such
compensation income shall be determined by the Committee in its sole discretion.  Subject to approval by the Committee, a Participant may elect to have such
tax withholding obligation satisfied, in whole or in part, by (i) authorizing the Company to withhold from shares of Common Stock to be acquired upon
exercise of an Option, a number of shares of Common Stock with an aggregate Fair Market Value (as of the date the withholding is effected) that would
satisfy the withholding amount due, or (ii) transferring to the Company shares of Common Stock owned by the Participant with an aggregate Fair Market
Value (as of the date the withholding is effected) that would satisfy the withholding amount due.

 
Section 8.  Exercise of Options.
 
8.01.                Automatic Exercise.  Unless a Participant gives written notice to the Company of withdrawal pursuant to Section 9.01, his or her Option to

acquire Common Stock with payroll deductions credited to his or her account for any Participation Period will be deemed to have been exercised
automatically on the last business day of the applicable Participation Period for the purchase of the number of full shares of Common Stock which the
accumulated payroll deductions credited to his or her account at that time will purchase at the applicable Option price (but not in excess of the number of
shares of Common Stock for which Options

 

 
have been granted to the Employee pursuant to Section 7.02), and any excess credited to his or her account at that time will be carried forward to the next
Participation Period.

 
8.02.                Fractional Shares.  Fractional shares will not be issued under the Plan and any accumulated payroll deductions which would have been

used to purchase fractional shares will be carried over to the next following Participation Period.
 
8.03.                Delivery of Stock.  As soon as reasonably practicable after each Participation Period, the Company will deliver to the Participant’s account

with the Company’s designated broker, in such Participant’s name, the shares of Common Stock purchased upon exercise of such Participant’s Option.  It is a
condition of participation in the Plan that each Participant maintain an account with the broker designated by the Company.  The Company reserves the right
to change its designated broker from time to time in its sole discretion.

 
Section 9.  Withdrawal.
 



9.01.                In General.  A Participant may withdraw payroll deductions credited to his or her account for a Participation Period under the Plan at any
time prior to the last business day of such Participation Period by giving written notice to the Committee.  As soon as reasonably practicable after receipt by
the Committee of his or her notice of withdrawal, the payroll deductions credited to the Participant’s account for such Participation Period will be paid to him
or her without interest (except to the extent required by local law), and no further payroll deductions will be made from his or her Base Pay for such
Participation Period.

 
9.02.                Cessation of Employee Status.  In the event a Participant shall cease to be an Employee during a Participation Period for any reason, other

than as a result of his or her death, the payroll deductions credited to his or her account for such Participation Period will be returned to him or her without
interest (except to the extent required by local law) as soon as reasonably practicable thereafter.

 
9.03.                Termination Due to Death.  In the event a Participant shall cease to be an Employee during a Participation Period by reason of his or her

death, his or her legal representative shall have the right to elect, by written notice to the Committee prior to the last business day of the Participation Period:
 
(a)                   to withdraw all of the payroll deductions credited to the Participant’s account under the Plan for such Participation Period without interest

(except to the extent required by local law), or
 
(b)                   to exercise the Participant’s Option for such Participation Period with any excess in the Participant’s account after exercise of the Option to

be returned to the Participant’s legal representative.
 
In the event that no such written notice of election is duly and timely received by the Committee, the Participant’s legal representative shall automatically

be deemed to have elected, pursuant to clause (b) above, to exercise the Participant’s Option.
 

Section 10.  Adjustments.
 
10.01.              Changes In Capitalization.  In the event that the outstanding shares of the Company’s Common Stock shall be increased or decreased or

changed into or exchanged for a different number or kind of shares of stock or other securities of the Company or of another corporation, effected without the
receipt of consideration by the Company, through reorganization, merger or consolidation, recapitalization, reclassification, stock split, reverse stock split,
split-up, combination or exchange of shares or declaration of any dividends payable in Common Stock, the Board of Directors shall appropriately adjust,
subject to any required action by the stockholders of the Company, (i) the number of shares of Common Stock (and the Option price per share) subject to the
unexercised portion of any outstanding Option (to the nearest possible full share), provided, however, that the limitations of Section 424 of the Code shall
apply with respect to such adjustments and (ii) the number of shares of Common Stock for which Options may be granted under the Plan, as set forth in
Section 4.01 hereof, and such adjustments shall be final, conclusive and binding for all purposes of the Plan.  Except as expressly provided herein, no
issuance by the Company of shares of stock of any class shall affect, and no adjustment by reason thereof shall be made with respect to, the number or price
of shares of Common Stock subject to an Option.

 

 
10.02.              Acquisition, Merger, Sale of Assets, Dissolution or Liquidation.  Notwithstanding the foregoing, in the event of (i) any offer or proposal to

holders of the Company’s Common Stock relating to the acquisition of their shares, including, without limitation, through purchase, merger or otherwise, or
(ii) any transaction generally relating to the acquisition of substantially all of the assets or business of the Company, or (iii) the dissolution or liquidation of
the Company, the Board of Directors may make such adjustment as it deems equitable in respect of outstanding Options (and in respect of the shares of
Common Stock for which Options may be granted under the Plan), including, without limitation, the revision, cancellation, or termination of any outstanding
Options, or the change, conversion or exchange of the shares of the Company’s Common Stock under outstanding Options (and of the shares of the
Company’s Common Stock for which Options may be granted under the Plan) into or for securities or other property of another corporation.  Any such
adjustments by the Board of Directors shall be final, conclusive and binding for all purposes of the Plan.

 
Section 11.  Effect of the Plan on Employment Relationship.  Neither this Plan nor any Option granted hereunder to a Participant shall be construed as

conferring upon such Participant any right to continue in the employ of the Company or any Subsidiary of the Company as the case may be, or limit in any
respect the right of the Company or any Subsidiary of the Company to terminate such Participant’s employment with the Company or any Subsidiary of the
Company, as the case may be, at any time.

 
Section 12.  Amendment of the Plan.  The Board of Directors may amend the Plan from time to time as it deems desirable in its sole discretion without

approval of the stockholders of the Company, except to the extent stockholder approval is required by Rule 16b-3 of the Securities Exchange Act of 1934, as
amended, applicable NASDAQ National Market or stock exchange rules, applicable provisions of the Code, or other applicable laws or regulations.

 
Section 13.  Termination of the Plan.  The Board of Directors may terminate the Plan at any time in its sole discretion. No Option may be granted

hereunder after termination of the Plan. The termination or amendment of the Plan shall not alter or impair any rights or obligations under any Option
theretofore granted under the Plan in any material adverse way without the consent of the affected Participant.

 
Section 14.  Governing Law.   The Plan and any and all Option agreements executed in connection with the Plan shall be governed by and construed in

accordance with the laws of the State of Delaware, without regard to conflict of laws principles.
 
Section 15.  No Strict Construction.   No rule of strict construction shall be applied against the Company, the Committee, or any other person in the

interpretation of any of the terms of the Plan, any Option agreement, any Option granted under the Plan, or any rule, regulation or procedure established by
the Committee.

 
Section 16.  Successors.   This Plan is binding on and will inure to the benefit of any successor to the Company, whether by way of merger, consolidation,

purchase, or otherwise.
 
Section 17.  Severability.   If any provision of the Plan or an Option agreement shall be held illegal or invalid for any reason, such illegality or invalidity

shall not affect the remaining provisions of the Plan or such agreement, and the Plan and such agreement shall each be construed and enforced as if the invalid
provisions had never been set forth therein.

 
Section 18.  Plan Provisions Control.   Except as otherwise provided in Section 5.06, the terms of the Plan govern all Options granted under the Plan, and

in no event will any Option be granted under the Plan which is contrary to any of the provisions of the Plan.  In the event any provision of any Option granted



under the Plan shall conflict with any term in the Plan as constituted on the grant date of such Option, the term in the Plan as constituted on the grant date of
such Option shall control except as otherwise provided in Section 5.06.

 
Section 19.  Headings.   The headings used in the Plan are for convenience only, do not constitute a part of the Plan, and shall not be deemed to limit,

characterize, or affect in any way any provisions of the Plan, and all provisions of the Plan shall be construed as if no captions had been used in the Plan.
 

 
Section 20.  Effective Date of the Plan.  The Plan shall be submitted to the stockholders of the Company for approval and ratification at the next regular

or special meeting thereof to be held after January 1, 1999.  Unless at such meeting the Plan is approved and ratified by the stockholders of the Company, in
the manner provided by the Company’s By-Laws, then and in such event, the Plan shall become null and void and of no further force and effect.  The Plan, as
amended by the stockholders on July 24, 2007, shall be effective as of May 1, 2008 and shall continue in effect until April 30, 2018 unless sooner terminated
under Section 13.

 



Exhibit 23
 

Consent of Independent Registered Public Accounting Firm
 

The Board of Directors
ACI Worldwide, Inc.:
 
We consent to the use of our reports dated January 29, 2008 with respect to the consolidated balance sheets of ACI Worldwide, Inc. and subsidiaries (the
Company) as of September 30, 2007 and 2006 and the related consolidated statements of operations, stockholders’ equity and comprehensive income, and
cash flows for each of the years in the three-year period ended September 30, 2007, and the effectiveness of internal control over financial reporting as of
September 30, 2007, which reports appear in ACI Worldwide, Inc.’s Form 10-K for the year ended September 30, 2007.
 
Our report, dated January 29, 2008, refers to the Company’s adoption of Statement of Financial Accounting Standards (SFAS) No. 123 (revised 2004), Share-
Based Payment, effective October 1, 2005.
 
Our report dated January 29, 2008, on the effectiveness of internal control over financial reporting as of September 30, 2007, expresses our opinion that the
Company did not maintain effective internal control over financial reporting as of September 30, 2007 because of the effect of material weaknesses on the
achievement of the objectives of the control criteria and contains an explanatory paragraph referring to identified material weaknesses in controls over
revenue recognition and income taxes.
 
/s/ KPMG LLP
 
Omaha, Nebraska
June 10, 2008

 


