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ACI WORLDWIDE, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED BALANCE SHEETS
(unaudited and in thousands, except share and per share amounts)
March 31,
2019

ASSETS
Current assets
Cash and cash equivalents
Receivables, net of allowances of $3,663 and $3,912, respectively
Prepaid expenses
Other current assets
Total current assets
Noncurrent assets
Accrued receivables, net
Property and equipment, net
Operating lease right-of-use assets
Software, net
Goodwill
Intangible assets, net
Deferred income taxes, net
Other noncurrent assets
TOTAL ASSETS
LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities
Accounts payable
Employee compensation
Current portion of long-term debt
Deferred revenue
Other current liabilities
Total current liabilities
Noncurrent liabilities
Deferred revenue
Long-term debt
Deferred income taxes, net
Operating lease liabilities
Other noncurrent liabilities
Total liabilities
Commitments and contingencies
Stockholders’ equity
Preferred stock; $0.01 par value; 5,000,000 shares authorized; no shares issued at March 31, 2019, and
December 31, 2018
Common stock; $0.005 par value; 280,000,000 shares authorized; 140,525,055 shares issued at March 31, 2019,
and December 31, 2018
Additional paid-in capital
Retained earnings
Treasury stock, at cost, 23,994,620 and 24,401,694 shares at March 31, 2019, and December 31, 2018,
respectively
Accumulated other comprehensive loss
Total stockholders’ equity
TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY
The accompanying notes are an integral part of the condensed consolidated financial statements.
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December 31,
2018

$ 176,173
265,750
31,464
40,830
514,217

$

177,407
70,909
60,978
130,812
909,691
162,845
38,408
48,875
$2,114,142

189,010
72,729
—
137,228
909,691
168,127
27,048
52,145
$ 2,122,455

$

$

28,046
29,570
20,788
91,369
90,604
260,377
60,853
645,784
24,705
50,636
39,203
1,081,558

—
702
636,960
837,805
(351,587)
(91,296)
1,032,584
$2,114,142

148,502
348,182
23,277
46,516
566,477

39,602
38,115
20,767
104,843
93,293
296,620
51,292
650,989
31,715
—
43,608
1,074,224

—
702
632,235
863,768
(355,857)
(92,617)
1,048,231
$ 2,122,455
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ACI WORLDWIDE, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(unaudited and in thousands, except per share amounts)
Three Months Ended
March 31,
2019
2018

Revenues
Software as a service and platform as a service
License
Maintenance
Services
Total revenues
Operating expenses
Cost of revenue (1)
Research and development
Selling and marketing
General and administrative
Depreciation and amortization
Total operating expenses
Operating loss
Other income (expense)
Interest expense
Interest income
Other, net
Total other income (expense)
Loss before income taxes
Income tax benefit
Net loss

$108,557
21,078
55,111
21,109
205,855

Loss per common share
Basic
Diluted
Weighted average common shares outstanding
Basic
Diluted
(1)

114,941
36,194
29,430
31,517
21,866
233,948
(28,093)

107,336
36,791
31,893
28,649
21,345
226,014
(16,704)

(11,614)
3,033
(1,912)
(10,493)
(38,586)
(12,623)
$ (25,963)

(9,365)
2,744
(55)
(6,676)
(23,380)
(3,952)
$ (19,428)

$
$

$
$

(0.22)
(0.22)
116,090
116,090

The cost of revenue excludes charges for depreciation but includes amortization of purchased and developed software for resale.

The accompanying notes are an integral part of the condensed consolidated financial statements.
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$104,280
28,046
56,659
20,325
209,310

(0.17)
(0.17)
115,642
115,642
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ACI WORLDWIDE, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME (LOSS)
(unaudited and in thousands)
Three Months Ended
March 31,
2019
2018

Net loss
Other comprehensive income:
Foreign currency translation adjustments
Total other comprehensive income
Comprehensive loss

$(25,963) $(19,428)
1,321
5,659
1,321
5,659
$(24,642) $(13,769)

The accompanying notes are an integral part of the condensed consolidated financial statements.
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ACI WORLDWIDE, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
(unaudited and in thousands, except share amounts)

Common
Stock

Balance as of December 31, 2017
Net loss
Other comprehensive income
Stock-based compensation
Shares issued and forfeited, net, under stock plans including
income tax benefits
Repurchase of 1,346,427 shares of common stock
Repurchase of restricted share awards for tax
withholdings
Cumulative effect of accounting change, ASC 606
Balance as of March 31, 2018

$

Balance as of December 31, 2018
Net loss
Other comprehensive income
Stock-based compensation
Shares issued and forfeited, net, under stock plans including
income tax benefits
Repurchase of 23,802 shares of common stock
Repurchase of restricted share awards and restricted share
units for tax withholdings
Balance as of March 31, 2019

$

702
—
—
—
—
—

$

Retained
Earnings

Treasury
Stock

$610,345
—
—
6,362

$550,866
(19,428)
—
—

$(319,960)
—
—
—

206
—

—
—

—
—
$616,913

—
243,981
$775,419

(914)
—
$(342,316)

702
—
—
—

$632,235
—
—
6,585

$863,768
(25,963)
—
—

$(355,857)
—
—
—

—
702

(1,860)
—
—
$636,960

—
—
—
$837,805

The accompanying notes are an integral part of the condensed consolidated financial statements.
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Accumulated
Other
Comprehensive
Income (Loss)

$

9,671
(31,113)

—
—
702

—
—

$

Additional
Paid-in
Capital

—
—

$
$

7,525
(631)
(2,624)
$(351,587)

(77,356)
—
5,659
—

9,877
(31,113)

—
—
(71,697)

(914)
243,981
$ 979,021

(92,617)
—
1,321
—

$1,048,231
(25,963)
1,321
6,585

—
—

$

Total

$ 764,597
(19,428)
5,659
6,362

—
(91,296)

5,665
(631)
(2,624)
$1,032,584
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ACI WORLDWIDE, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(unaudited and in thousands)
Three Months Ended
March 31,
2019
2018

Cash flows from operating activities:
Net loss
Adjustments to reconcile net loss to net cash flows from operating activities:
Depreciation
Amortization
Amortization of operating lease right-of-use assets
Amortization of deferred debt issuance costs
Deferred income taxes
Stock-based compensation expense
Other
Changes in operating assets and liabilities
Receivables
Accounts payable
Accrued employee compensation
Current income taxes
Deferred revenue
Other current and noncurrent assets and liabilities
Net cash flows from operating activities
Cash flows from investing activities:
Purchases of property and equipment
Purchases of software and distribution rights
Net cash flows from investing activities
Cash flows from financing activities:
Proceeds from issuance of common stock
Proceeds from exercises of stock options
Repurchase of restricted share awards and restricted share units for tax withholdings
Repurchases of common stock
Proceeds from revolving credit facility
Repayment of revolving credit facility
Repayment of term portion of credit agreement
Payments on other debt
Net cash flows from financing activities
Effect of exchange rate fluctuations on cash
Net increase in cash and cash equivalents
Cash and cash equivalents, beginning of period
Cash and cash equivalents, end of period
Supplemental cash flow information
Income taxes paid
Interest paid
The accompanying notes are an integral part of the condensed consolidated financial statements.
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$ (25,963)

$(19,428)

5,901
18,951
3,383
753
(17,414)
6,585
574

5,926
19,067
—
699
(4,827)
6,362
(663)

94,549
(10,297)
(8,598)
(1,041)
(4,127)
(20,829)
42,427

68,741
(2,611)
(14,743)
(3,569)
11,326
(21,144)
45,136

(5,250)
(4,578)
(9,828)

(5,937)
(6,652)
(12,589)

831
4,857
(2,624)
(631)
—
—
(5,937)
(1,857)
(5,361)
433
27,671
148,502
$176,173

753
9,118
(914)
(31,113)
48,000
(50,000)
(5,187)
(352)
(29,695)
1,719
4,571
69,710
$ 74,281

$ 5,949
$ 14,388

$ 8,263
$ 13,127
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ACI WORLDWIDE, INC. AND SUBSIDIARIES
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS
(unaudited)
1. Condensed Consolidated Financial Statements
The unaudited condensed consolidated financial statements include the accounts of ACI Worldwide, Inc. and its wholly-owned subsidiaries
(collectively, the “Company”). All intercompany balances and transactions have been eliminated. The condensed consolidated financial statements as
of March 31, 2019, and for the three months ended March 31, 2019 and 2018, are unaudited and reflect all adjustments of a normal recurring nature,
which are, in the opinion of management, necessary for a fair presentation, in all material respects, of the financial position and operating results for the
interim periods. The condensed consolidated balance sheet as of December 31, 2018, is derived from the audited financial statements.
The condensed consolidated financial statements contained herein should be read in conjunction with the consolidated financial statements and notes
thereto contained in the Company’s annual report on Form 10-K for the fiscal year ended December 31, 2018, filed on March 1, 2019. Results for the
three months ended March 31, 2019, are not necessarily indicative of results that may be attained in the future.
The preparation of condensed consolidated financial statements in conformity with accounting principles generally accepted in the United States
(“U.S. GAAP”) requires management to make judgments, estimates, and assumptions that affect the reported amounts of assets and liabilities and
disclosure of contingent assets and liabilities at the date of the condensed consolidated financial statements and the reported amounts of revenues and
expenses during the reporting period. Actual results could differ from those estimates.
Other Current Assets and Other Current Liabilities
(in thousands)

March 31,
2019

December 31,
2018

Settlement receivables
Settlement deposits
Other
Total other current assets

$ 13,842
10,549
16,439
$ 40,830

$

(in thousands)

March 31,
2019

December 31,
2018

Settlement payables
Operating lease liabilities
Royalties payable
Vendor financed licenses
Accrued interest
Other
Total other current liabilities

$ 23,552
14,334
14,751
4,152
4,848
28,967
$ 90,604

$

$

$

8,605
23,651
14,260
46,516

31,605
—
11,318
3,551
8,407
38,412
93,293

Individuals and businesses settle their obligations to the Company’s various clients, primarily utility and other public-sector clients, using credit or
debit cards or via automated clearing house (“ACH”) payments. The Company creates a receivable for the amount due from the credit or debit card
company and an offsetting payable to the client. Upon confirmation that the funds have been received, the Company settles the obligation to the
client. Due to timing, in some instances, the Company may receive the funds into bank accounts controlled by and in the Company’s name that are not
disbursed to its clients by the end of the day, resulting in a settlement deposit on the Company’s books.
Off Balance Sheet Settlement Accounts
The Company also enters into agreements with certain clients to process payment funds on their behalf. When an ACH or automated teller machine
network payment transaction is processed, a transaction is initiated to withdraw funds from the designated source account and deposit them into a
settlement account, which is a trust account maintained for the benefit of the Company’s clients. A simultaneous transaction is initiated to transfer
funds from the settlement account to the intended destination account. These “back to back” transactions are designed to settle at the same time,
usually overnight, such that the Company receives the funds from the source at the same time as it sends the funds to their destination. However, due to
the transactions being with various financial institutions there may be timing differences that result in float balances. These funds are maintained in
accounts for the benefit of the client, which is separate from the Company’s corporate assets. As the Company does not take ownership of the funds, the
settlement accounts are not included in the Company’s balance sheet. The Company is entitled to interest earned on the fund balances. The collection
of interest on these settlement accounts is considered in the Company’s determination of its fee structure for clients and represents a portion of the
payment for services performed by the Company. The amount of settlement funds as of March 31, 2019, and December 31, 2018, was $199.6 million
and $256.5 million, respectively.
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Fair Value
The fair value of the Company’s Credit Agreement approximates the carrying value due to the floating interest rate (Level 2 of the fair value hierarchy).
The Company measures the fair value of its Senior Notes based on Level 2 inputs, which include quoted market prices and interest rate spreads of
similar securities. The fair value of the Company’s 5.750% Senior Notes due 2026 (“2026 Notes”) as of March 31, 2019, and December 31, 2018, was
$409.5 million and $395.0 million respectively.
The fair values of cash and cash equivalents approximate the carrying values due to the short period of time to maturity (Level 2 of the fair value
hierarchy).
Goodwill
In accordance with the Accounting Standards Codification (“ASC”) 350, Intangibles – Goodwill and Other, the Company assesses goodwill for
impairment annually during the fourth quarter of its fiscal year using October 1 balances or when there is evidence that events or changes in
circumstances indicate that the carrying amount of the asset may not be recovered. The Company evaluates goodwill at the reporting unit level and has
identified its operating segments, ACI On Demand and ACI On Premise, as its reporting units. As of March 31, 2019, the Company’s goodwill of
$909.7 million was allocated to its two reporting units, with $725.9 million allocated to ACI On Premise and $183.8 million allocated to ACI On
Demand.
Recoverability of goodwill is measured using a discounted cash flow model incorporating discount rates commensurate with the risks involved. Use of
a discounted cash flow model is common practice in impairment testing in the absence of available transactional market evidence to determine the fair
value. The calculated fair value was substantially in excess of the current carrying value for all reporting units based upon the October 1, 2018, annual
impairment test and there have been no indications of impairment in the subsequent periods.
New Accounting Standards Recently Adopted
In February 2016, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) 2016-02, Leases (codified as
“ASC 842”). ASC 842 requires lessees to recognize right-of-use (“ROU”) assets and lease liabilities on the balance sheet for all leases unless, as a
policy election, a lessee elects not to apply ASC 842 to short-term leases. In addition, this standard requires both lessees and lessors to disclose certain
key information about lease transactions. The Company adopted ASC 842 on January 1, 2019 (the effective date), using the optional transition method
to not apply the new lease standard in the comparative periods presented and elected the “practical expedient package”, which permits the Company to
not reassess prior conclusions about lease identification, lease classification, and initial direct costs. ASC 842 also provides practical expedients for the
Company’s ongoing accounting including the combination of lease and non-lease components into a single lease component which the Company has
elected to apply to its facilities leases. As of January 1, 2019, the Company recognized ROU assets and operating lease liabilities of $63.3 million and
$68.6 million, respectively. Refer to Note 13, Leases, for further details.
In February 2018, the FASB issued ASU 2018-02, Income Statement-Reporting Comprehensive Income: Reclassification of Certain Tax Effects from
Accumulated Other Comprehensive Income. This ASU provides an option to reclassify stranded tax effects within accumulated other comprehensive
income (“AOCI”) to retained earnings in each period in which the effect of the change in the U.S. federal corporate income tax rate in the 2017 U.S. Tax
Cuts and Jobs Act (or portion thereof) is recorded. This ASU requires disclosure of a description of the accounting policy for releasing income tax
effects from AOCI; whether election is made to reclassify the stranded income tax effects from the 2017 U.S. Tax Cuts and Jobs Act; and information
about the income tax effects that are reclassified. The Company adopted ASU 2018-02 as of January 1, 2019. The adoption of ASU 2018-02 did not
have an impact on the condensed consolidated balance sheet, results of operations, and statement of cash flows.
Recently Issued Accounting Standards Not Yet Effective
In June 2016, the FASB issued ASU 2016-13, Financial Instruments – Credit Losses: Measurement of Credit Losses on Financial Instruments. This
ASU provides financial statement users with more decision-useful information about the expected credit losses on financial instruments and other
commitments to extend credit held by a reporting entity at each reporting date. The amendments in ASU 2016-13 replace the incurred loss impairment
methodology in current U.S. GAAP with a methodology that reflects expected credit losses and requires consideration of a broader range of reasonable
and supportable information to inform credit loss estimates. The Company will be required to use a forward-looking expected credit loss model for
accounts receivables and other financial instruments. Subsequent to issuing ASU 2016-13, the FASB issued ASU 2018-19, Codification Improvements
to Topic 326, Financial Instruments - Credit Losses, for the purpose of clarifying certain aspects of ASU 2016-13. ASU 2018-19 has the same effective
date and transition requirements as ASU 2016-13. ASU 2016-13 is effective for annual and interim periods beginning after December 15, 2019. The
Company is currently assessing the impact the adoption of ASU 2016-13 will have on its condensed consolidated balance sheet, results of operations,
and cash flow.
9
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2. Revenue
In accordance with ASC 606, Revenue From Contracts With Customers, revenue is recognized upon transfer of control of promised products and/or
services to customers in an amount that reflects the consideration the Company expects to receive in exchange for those products and services.
Revenue is recognized net of any taxes collected from customers and subsequently remitted to governmental authorities. Refer to Note 11, Segment
Information, for further details, including disaggregation of revenue based on primary solution category and geographic location.
Total receivables represent amounts billed and amounts earned that are to be billed in the future (i.e., accrued receivables). Included in accrued
receivables are services and SaaS and PaaS revenues earned in the current period but billed in the following period and amounts due under multi-year
software license arrangements with extended payment terms for which the Company has an unconditional right to invoice and receive payment
subsequent to invoicing.
(in thousands)

March 31,
2019

December 31,
2018

Billed receivables
Allowance for doubtful accounts
Billed receivables, net
Accrued receivables
Significant financing component
Total accrued receivables, net
Less: current accrued receivables
Less: current significant financing component
Total long-term accrued receivables, net
Total receivables, net

$158,807
(3,663)
$155,144
320,575
(32,562)
288,013
120,569
(9,963)
$177,407
$443,157

$
$

$
$

239,275
(3,912)
235,363
336,858
(35,029)
301,829
123,053
(10,234)
189,010
537,192

No customer accounted for more than 10% of the Company’s consolidated receivables balance as of March 31, 2019, or December 31, 2018.
Deferred revenue includes amounts due or received from customers for software licenses, maintenance, services, and/or SaaS and PaaS services in
advance of recording the related revenue. Changes in deferred revenue were as follows (in thousands):
Balance, December 31, 2018
Deferral of revenue
Recognition of deferred revenue
Foreign currency translation
Balance, March 31, 2019

$156,135
42,533
(46,701)
255
$152,222

Revenue allocated to remaining performance obligations represents contracted revenue that will be recognized in future periods, which is comprised of
deferred revenue and amounts that will be invoiced and recognized as revenue in future periods. This does not include:
•

Revenue that will be recognized in future periods from capacity overages that are accounted for as a usage-based royalty.

•

SaaS and PaaS revenue from variable consideration that will be recognized in accordance with the ‘right to invoice’ practical expedient.

•

SaaS and PaaS revenue from variable consideration that will be recognized in accordance with the direct allocation method.

Revenue allocated to remaining performance obligations was $628.3 million as of March 31, 2019, of which the Company expects to recognize
approximately 46% over the next 12 months and the remainder thereafter.
During the three months ended March 31, 2019, revenue recognized by the Company from performance obligations satisfied in previous periods was
$3.9 million. During the three months ended March 31, 2018, revenue recognized by the Company from performance obligations satisfied in previous
periods was not significant.
10
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3. Acquisition
Speedpay
On May 9, 2019, the Company acquired Speedpay, the U.S. bill pay business of Western Union Company (“WU”) for $750.0 million in cash, subject to
adjustments, pursuant to a Stock Purchase Agreement, among the Company, WU, and ACI Worldwide Corp., a wholly owned subsidiary of the
Company. The combination of the Company and Speedpay bill pay solutions will serve more than 4,000 customers across the U.S., bringing expanded
reach in existing and complementary market segments such as consumer finance, insurance, healthcare, higher education, utilities, government, and
mortgage. The acquisition of Speedpay will increase the scale of the Company’s On Demand platform business and allow the acceleration of platform
innovation.
The acquisition of Speedpay will be accounted for using the acquisition method of accounting, where the Company will record all assets acquired and
liabilities assumed at their respective acquisition-date fair values. The Company has not completed the valuation analysis and calculations necessary
to finalize the required purchase price allocations. In addition to goodwill, the final purchase price allocation may include allocations to intangible
assets such as trademarks and tradenames, developed technology, and customer-related assets.
Effective April 5, 2019, the Company entered into an amendment agreement (the “amendment”) with ACI Worldwide Corp., Official Payments
Corporation, the lenders, and Bank of America, N.A., as administrative agent for the lenders, to amend and restate the Company’s Credit Agreement,
dated February 24, 2017. The amendment permitted the Company to borrow up to $500.0 million in the form of a senior secured term loan; extended
the revolver and the term loan maturity date from February 24, 2022, to April 5, 2024; and increased the maximum consolidated senior secured net
leverage ratio covenant from 3.50:1.00 to 3.75:1.00; among other things. The Company used the funds from the new term loan, in addition to drawing
$250.0 million on the available Revolving Credit Facility, to fund the acquisition.
Through March 31, 2019, the Company expensed approximately $4.7 million of costs related to the acquisition of Speedpay. These costs, which
consist primarily of consulting and legal fees, are included in general and administrative expenses in the condensed consolidated statements of
operations.
4. Debt
As of March 31, 2019, the Company had $279.0 million and $400.0 million outstanding under its Term Credit Facility and Senior Notes, respectively,
with up to $500.0 million of unused borrowings under the Revolving Credit Facility portion of the Credit Agreement, as amended.
Credit Agreement
On February 24, 2017, the Company entered into an amended and restated credit agreement (the “Credit Agreement”) replacing the existing agreement
with a syndicate of financial institutions, as lenders, and Bank of America, N.A., as the administrative agent, providing for revolving loans, swingline
loans, letters of credit, and a term loan. The Credit Agreement consists of (a) a five-year $500.0 million senior secured revolving credit facility (the
“Revolving Credit Facility”), which includes sublimits for (1) the issuance of standby letters of credit and (2) swingline loans, and (b) a five-year
$415.0 million senior secured term loan facility (the “Term Credit Facility” and, together with the Revolving Credit Facility, the “Credit Facility”).
The Credit Agreement also allows the Company to request optional incremental term loans and increases in the revolving commitment.
At the Company’s option, borrowings under the Credit Facility bear interest at an annual rate equal to, either (a) a base rate determined by reference to
the highest of (1) the annual interest rate publicly announced by the administrative agent as its Prime Rate, (2) the federal funds effective rate plus 1/2
of 1%, or (3) a London Interbank Offered Rate (“LIBOR”) rate determined by reference to the costs of funds for U.S. dollar deposits for a one-month
interest period, adjusted for certain additional costs, plus 1% or (b) a LIBOR rate determined by reference to the costs of funds for U.S. dollar deposits
for the interest period relevant to such borrowings, adjusted for certain additional costs, plus an applicable margin. Based on the calculation of the
applicable consolidated total leverage ratio, the applicable margin for borrowings under the Credit Facility is between 0.25% to 1.25% with respect to
base rate borrowings and between 1.25% and 2.25% with respect to LIBOR rate borrowings. Interest is due and payable monthly. The interest rate in
effect as of March 31, 2019, for the Credit Facility was 4.25%.
The Company is also required to pay (a) a commitment fee related to the unutilized commitments under the Revolving Credit Facility, payable
quarterly in arrears, (b) letter of credit fees on the maximum amount available to be drawn under all outstanding letters of credit in an amount equal to
the applicable margin on LIBOR rate borrowings under the Revolving Credit Facility on an annual basis, payable quarterly in arrears, and
(c) customary fronting fees for the issuance of letters of credit fees and agency fees.
The Company’s obligations under the Credit Facility and cash management arrangements entered into with lenders under the Credit Facility (or
affiliates thereof) and the obligations of the subsidiary guarantors are secured by first-priority security interests in substantially all assets of the
Company and any guarantor, including 100% of the capital stock of ACI Worldwide Corp. and each domestic subsidiary of the Company, each
domestic subsidiary of any guarantor, and 65% of the voting capital stock of each foreign subsidiary of the Company that
11
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is directly owned by the Company or a guarantor, in each case subject to certain exclusions set forth in the credit documentation governing the Credit
Facility. On October 9, 2018, the Company entered into the first amendment to the collateral agreement of the Credit Agreement. This amendment
released the lien on certain assets of Official Payments Corporation (“OPAY”), our electronic bill presentment and payment affiliate, to allow OPAY to
comply with certain eligible securities and unencumbered asset requirements related to money transmitter or transfer license rules and regulations.
The Credit Agreement contains a number of covenants that, among other things and subject to certain exceptions, restrict the Company’s ability and,
as applicable, the ability of its subsidiaries to: create, incur, assume or suffer to exist any additional indebtedness; create, incur, assume or suffer to exist
any liens; enter into agreements and other arrangements that include negative pledge clauses; pay dividends on capital stock or redeem, repurchase or
retire capital stock or subordinated indebtedness; create restrictions on the payment of dividends or other distributions by subsidiaries; make
investments, loans, advances and acquisitions; merge, consolidate or enter into any similar combination or sell assets, including equity interests of the
subsidiaries; enter into sale and leaseback transactions; directly or indirectly engage in transactions with affiliates; alter in any material respect the
character or conduct of the business; enter into amendments of or waivers under subordinated indebtedness, organizational documents and certain
other material agreements; and hold certain assets and incur certain liabilities.
Senior Notes
On August 21, 2018, the Company completed a $400.0 million offering of the 2026 Notes at an issue price of 100% of the principal amount, in a
private placement for resale to qualified institutional buyers. The 2026 Notes bear interest at an annual rate of 5.750%, payable semi-annually in
arrears on February 15 and August 15 of each year, commencing on February 15, 2019. Interest accrued from August 21, 2018. The 2026 Notes will
mature on August 15, 2026.
The Company used the net proceeds of the offering described above to redeem in full the Company’s outstanding 6.375% Senior Notes due 2020,
including accrued interest, and repaid a portion of the outstanding amount under the Term Credit Facility.
Maturities on long-term debt outstanding as of March 31, 2019, are as follows (in thousands):
Fiscal year ending December 31,

2019
2020
2021
2022
2023
Thereafter
Total

$ 17,810
23,747
31,662
205,804
—
400,000
$679,023

The Credit Agreement and 2026 Notes also contain certain customary mandatory prepayment provisions. As specified in the Credit Agreement and
2026 Notes agreement, if certain events shall occur, the Company may be required to repay all or a portion of the amounts outstanding under the Credit
Facility or 2026 Notes.
The Credit Facility will mature on February 24, 2022, and the 2026 Notes will mature on August 15, 2026. The Revolving Credit Facility and 2026
Notes do not amortize. The Term Credit Facility does amortize, with principal payable in consecutive quarterly installments.
The Credit Agreement and 2026 Notes contain certain customary affirmative covenants and negative covenants that limit or restrict, subject to certain
exceptions, the incurrence of liens, indebtedness of subsidiaries, mergers, advances, investments, acquisitions, transactions with affiliates, change in
nature of business and the sale of the assets. The Company is also required to maintain a consolidated leverage ratio at or below a specified amount and
an interest coverage ratio at or above a specified amount. As specified in the Credit Agreement and 2026 Notes agreement, if an event of default shall
occur and be continuing, the Company may be required to repay all amounts outstanding under the Credit Facility and 2026 Notes. As of March 31,
2019, and at all times during the period, the Company was in compliance with its financial debt covenants.
12
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Total debt is comprised of the following (in thousands):

Term credit facility
5.750% Senior notes, due August 2026
Debt issuance costs
Total debt
Less: current portion of term credit facility
Less: current portion of debt issuance costs
Total long-term debt

March 31,
2019

December 31,
2018

$279,023
400,000
(12,451)
666,572
23,747
(2,959)
$645,784

$

$

284,959
400,000
(13,203)
671,756
23,747
(2,980)
650,989

Other
As of March 31, 2019, $9.4 million is outstanding related to certain multi-year license agreements for internal use software, of which $2.5 million and
$6.9 million is included in other current liabilities and other noncurrent liabilities, respectively, in the condensed consolidated balance sheet.
5. Stock-Based Compensation Plans
Employee Stock Purchase Plan
Shares issued under the 2017 Employee Stock Purchase Plan during the three months ended March 31, 2019 and 2018, totaled 32,174 and 38,145,
respectively.
Stock Options
A summary of stock option activity is as follows:
WeightedAverage
Exercise Price
($)

Stock Options

Number of
Shares

Outstanding as of December 31, 2018
Exercised
Forfeited
Outstanding as of March 31, 2019

4,864,836
(313,282)
(3,496)
4,548,058

$

$

17.76
15.50
17.89
17.91

Exercisable as of March 31, 2019

3,946,163

$

17.58

WeightedAverage
Remaining
Contractual
Term (Years)

Aggregate
Intrinsic
Value of
In-the-Money
Options ($)

6.02

$68,018,687

5.80

$60,350,648

The weighted-average grant date fair value of stock options granted during the three months ended March 31, 2018, was $7.03. The total intrinsic
value of stock options exercised during the three months ended March 31, 2019 and 2018, was $5.3 million and $7.2 million, respectively. There were
no stock options granted during the three months ended March 31, 2019.
The fair value of options granted during the three months ended March 31, 2018, were estimated on the date of grant using the Black-Scholes
option-pricing model, acceptable under ASC 718, Compensation – Stock Compensation (“ASC 718”), with the following weighted-average
assumptions:
Three Months Ended
March 31, 2018

Expected life (years)
Risk-free interest rate
Expected volatility
Expected dividend yield

5.6
2.7%
26.4%
—

Expected volatilities are based on the Company’s historical common stock volatility, derived from historical stock price data for periods
commensurate with the options’ expected life. The expected life of the options granted represents the period of time options are expected to be
outstanding, based primarily on historical employee option exercise behavior. The risk-free interest rate is based on the implied yield currently
available on U.S. Treasury zero coupon bonds issued with a term equal to the expected life at the date of grant of the options. The expected dividend
yield is zero, as the Company has historically paid no dividends and does not anticipate dividends to be paid in the future.
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Long-term Incentive Program Performance Share Awards
A summary of nonvested long-term incentive program performance share awards (“LTIP performance shares”) is as follows:
Number of
Shares at
Expected
Attainment

Nonvested LTIP Performance Shares

Nonvested as of December 31, 2018
Forfeited
Nonvested as of March 31, 2019

540,697
(1,036)
539,661

WeightedAverage Grant
Date Fair
Value

$
$

19.83
20.12
19.83

Restricted Share Awards
A summary of nonvested restricted share awards (“RSAs”) is as follows:

Number of
Shares

Nonvested Restricted Share Awards

Nonvested as of December 31, 2018
Vested
Forfeited
Nonvested as of March 31, 2019

213,337
(98,769)
(3,975)
110,593

WeightedAverage Grant
Date Fair
Value

$

$

20.21
20.12
20.12
20.29

During the three months ended March 31, 2019, a total of 98,769 RSAs vested. The Company withheld 30,878 of those shares to pay the employees’
portion of the minimum payroll withholding taxes.
Total Shareholder Return Awards
A summary of nonvested total shareholder return awards (“TSRs”) is as follows:

Nonvested Total Shareholder Return Awards

Number of
Shares

Nonvested as of December 31, 2018
Granted
Forfeited
Nonvested as of March 31, 2019

718,931
436,674
(5,457)
1,150,148

WeightedAverage Grant
Date Fair
Value

$

$

29.25
47.90
31.31
36.32

The fair value of TSRs granted during the three months ended March 31, 2019 and 2018, were estimated on the date of grant using the Monte Carlo
simulation model, acceptable under ASC 718, using the following weighted-average assumptions:
Three Months Ended
March 31,
2019
2018

Expected life (years)
Risk-free interest rate
Expected volatility
Expected dividend yield

2.8
2.5%
29.3%
—
14
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Restricted Share Units
A summary of nonvested restricted share unit awards (“RSUs”) is as follows:

Nonvested Restricted Share Units

Number of
Shares

Nonvested as of December 31, 2018
Granted
Vested
Forfeited
Nonvested as of March 31, 2019

651,045
550,091
(173,547)
(8,346)
1,019,243

WeightedAverage
Grant Date
Fair Value

$

$

23.82
33.07
23.36
23.36
28.90

During the three months ended March 31, 2019, a total of 173,547 RSUs vested. The Company withheld 53,274 of those shares to pay the employees’
portion of the minimum payroll withholding taxes.
As of March 31, 2019, there were unrecognized compensation costs of $31.6 million related to nonvested TSRs, $26.7 million related to nonvested
RSUs, $3.0 million related to nonvested LTIP performance shares, $1.1 million related to nonvested stock options, and $1.9 million related to
nonvested RSAs, which the Company expects to recognize over weighted-average periods of 2.3 years, 1.9 years, 1.0 years, 0.9 years, and 0.9 years,
respectively.
The Company recorded stock-based compensation expense recognized under ASC 718 for the three months ended March 31, 2019 and 2018, of
$6.6 million and $6.4 million, respectively, with corresponding tax benefits of $1.2 million and $1.0 million, respectively.
6. Software and Other Intangible Assets
As of March 31, 2019, software net book value totaled $130.8 million, net of $261.1 million of accumulated amortization. Included in this net book
value amount is software for resale of $24.8 million and software acquired or developed for internal use of $106.0 million.
As of December 31, 2018, software net book value totaled $137.2 million, net of $252.2 million of accumulated amortization. Included in this net
book value amount is software for resale of $27.5 million and software acquired or developed for internal use of $109.7 million.
Amortization of software for resale is computed using the greater of (a) the ratio of current revenues to total current and future revenues expected to be
derived from the software or (b) the straight-line method over an estimated useful life of generally three to ten years. Software for resale amortization
expense recorded during the three months ended March 31, 2019 and 2018, totaled $3.0 million and $3.6 million, respectively. These software
amortization expense amounts are reflected in cost of revenue in the condensed consolidated statements of operations.
Amortization of software for internal use is computed using the straight-line method over an estimated useful life of generally three to ten years.
Software for internal use amortization expense recorded during the three months ended March 31, 2019 and 2018, totaled $10.4 million and
$10.5 million, respectively. These software amortization expense amounts are reflected in depreciation and amortization in the condensed
consolidated statements of operations.
The carrying amount and accumulated amortization of the Company’s other intangible assets subject to amortization at each balance sheet date are as
follows (in thousands):
March 31, 2019

Customer relationships
Trademarks and tradenames

Gross
Carrying
Amount

Accumulated
Amortization

$298,459
16,346
$314,805

$ (136,628)
(15,332)
$ (151,960)

December 31, 2018
Net
Balance

Gross
Carrying
Amount

Accumulated
Amortization

Net
Balance

$161,831
1,014
$162,845

$297,991
16,348
$314,339

$ (131,187)
(15,025)
$ (146,212)

$166,804
1,323
$168,127

Other intangible assets amortization expense during the three months ended March 31, 2019 and 2018, totaled $5.5 million and $4.9 million,
respectively.
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Based on capitalized intangible assets as of March 31, 2019, estimated amortization expense amounts in future fiscal years are as follows (in
thousands):

Fiscal Year Ending December 31,

Remainder of 2019
2020
2021
2022
2023
Thereafter
Total

Software
Amortization

Other
Intangible
Assets
Amortization

$

$

$

37,383
40,353
27,637
13,167
6,633
5,639
130,812

$

16,340
20,992
20,506
20,359
20,053
64,595
162,845

7. Corporate Restructuring and Other Organizational Changes
The components of corporate restructuring and other reorganization from prior acquisitions are included in the following table (in thousands):
Balance, December 31, 2018
Amounts paid during the period
Foreign currency translation adjustments
Balance, March 31, 2019

$4,127
(389)
42
$3,780

Of the $3.8 million restructuring liability, $1.6 million and $2.2 million are recorded in other current liabilities and operating lease liabilities,
respectively, in the condensed consolidated balance sheet as of March 31, 2019.
8. Common Stock and Treasury Stock
In 2005, the board approved a stock repurchase program authorizing the Company, as market and business conditions warrant, to acquire its common
stock and periodically authorize additional funds for the program. In February 2018, the board approved the repurchase of up to $200.0 million of the
Company’s common stock, in place of the remaining purchase amounts previously authorized.
The Company repurchased 23,802 shares for $0.6 million under the program during the three months ended March 31, 2019. Under the program to
date, the Company has repurchased 44,153,195 shares for approximately $548.5 million. As of March 31, 2019, the maximum remaining amount
authorized for purchase under the stock repurchase program was $176.0 million.
9. Loss Per Share
Basic loss per share is computed in accordance with ASC 260, Earnings per Share, based on weighted average outstanding common shares. Diluted
loss per share is computed based on basic weighted average outstanding common shares adjusted for the dilutive effect of stock options and RSUs.
The following table reconciles the weighted average share amounts used to compute both basic and diluted loss per share (in thousands):
Three Months Ended
March 31,
2019
2018

Weighted average shares outstanding:
Basic weighted average shares outstanding
Add: Dilutive effect of stock options and RSUs
Diluted weighted average shares outstanding

116,090
—
116,090

115,642
—
115,642

The diluted loss per share computation excludes 7.4 million and 8.6 million options to purchase shares, RSUs, and contingently issuable shares during
the three months ended March 31, 2019 and 2018, respectively, as their effect would be anti-dilutive.
Common stock outstanding as of March 31, 2019, and December 31, 2018, was 116,530,435 and 116,123,361, respectively.
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10. Other, Net
Other, net is comprised of foreign currency transaction losses of $1.9 million and $0.1 million for the three months ended March 31, 2019 and 2018,
respectively.
11. Segment Information
The Company reports financial performance based on its segments, ACI On Premise and ACI On Demand, and analyzes Segment Adjusted EBITDA as a
measure of segment profitability.
The Company’s Chief Executive Officer is also the chief operating decision maker (“CODM”). The CODM, together with other senior management
personnel, focus their review on consolidated financial information and the allocation of resources based on operating results, including revenues and
Segment Adjusted EBITDA, for each segment, separate from Corporate operations.
ACI On Premise serves customers who manage their software on site. These on-premise customers use the Company’s software to develop sophisticated
solutions, which are often part of a larger system located and managed at the customer specified site. These customers require a level of control and
flexibility that ACI On Premise solutions can offer, and they have the resources and expertise to take a lead role in managing these solutions.
ACI On Demand serves the needs of banks, merchants and corporates who use payments to facilitate their core business. These on-demand solutions are
maintained and delivered through the cloud via our global data centers and are available in either a single-tenant environment for SaaS offerings, or in
a multi-tenant environment for PaaS offerings.
Revenue is attributed to the reportable segments based upon the product sold and mechanism for delivery to the customer. Expenses are attributed to
the reportable segments in one of three methods: (1) direct costs of the segment, (2) labor costs that can be attributed based upon time tracking for
individual products, or (3) costs that are allocated. Allocated costs are generally marketing and sales related activities as well as information
technology and facilities related expense for which multiple segments benefit. The Company also allocates certain depreciation costs to the segments.
Segment Adjusted EBITDA is the measure reported to the CODM for purposes of making decisions on allocating resources and assessing the
performance of the Company’s segments, and, therefore, Segment Adjusted EBITDA is presented in conformity with ASC 280, Segment Reporting.
Segment Adjusted EBITDA is defined as earnings (loss) from operations before interest, income tax expense (benefit), depreciation and amortization
(“EBITDA”) adjusted to exclude stock-based compensation, and net other income (expense).
Corporate and unallocated expenses consists of the corporate overhead costs that are not allocated to reportable segments. These overhead costs relate
to human resources, finance, legal, accounting, merger and acquisition activity, and other costs that are not considered when management evaluates
segment performance.
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The following is selected financial data for the Company’s reportable segments (in thousands):
Three Months Ended March 31,
2019
2018

Revenue
ACI On Premise
ACI On Demand
Total revenue

$
$

Segment Adjusted EBITDA
ACI On Premise
ACI On Demand
Depreciation and amortization
Stock-based compensation expense
Corporate and unallocated expenses
Interest, net
Other, net
Loss before income taxes

$

$

Depreciation and amortization
ACI On Premise
ACI On Demand
Corporate
Total depreciation and amortization

$

$

Stock-based compensation expense
ACI On Premise
ACI On Demand
Corporate
Total stock-based compensation expense

$

$

96,007
109,848
205,855

$

28,268
(262)
(24,852)
(6,585)
(24,662)
(8,581)
(1,912)
(38,586)

$

3,030
7,562
14,260
24,852

$

1,956
1,951
2,678
6,585

$

$

$

$

$

105,030
104,280
209,310
38,898
(4,233)
(24,993)
(6,362)
(20,014)
(6,621)
(55)
(23,380)
2,975
7,736
14,282
24,993
1,467
1,463
3,432
6,362

Assets are not allocated to segments, and the Company’s CODM does not evaluate operating segments using discrete asset information.
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The following is revenue by primary geographic market and primary solution category for the Company’s reportable segments (in thousands):

Primary Geographic Markets
Americas - United States
Americas - Other
EMEA
Asia Pacific
Total
Primary Solution Categories
Bill Payments
Digital Channels
Merchant Payments
Payments Intelligence
Real-Time Payments
Retail Payments
Total

Three Months Ended March 31, 2019
ACI
ACI
On Premise
On Demand
Total

Three Months Ended March 31, 2018
ACI
ACI
On Premise
On Demand
Total

$ 26,422
10,945
42,451
16,189
$ 96,007

$

93,036
2,743
12,068
2,001
$ 109,848

$119,458
13,688
54,519
18,190
$205,855

$ 30,864
16,784
38,686
18,696
$ 105,030

$

88,946
2,319
12,009
1,006
$ 104,280

$119,810
19,103
50,695
19,702
$209,310

$

$

$ 68,967
18,513
24,361
16,018
15,333
62,663
$205,855

$

$

$ 66,168
22,007
17,381
22,218
14,091
67,445
$209,310

—
8,725
5,022
7,037
14,715
60,508
$ 96,007

68,967
9,788
19,339
8,981
618
2,155
$ 109,848

—
11,363
5,010
10,420
13,641
64,596
$ 105,030

66,168
10,644
12,371
11,798
450
2,849
$ 104,280

The following is the Company’s long-lived assets by geographic location (in thousands):
March 31,
2019

Long-lived assets
United States
Other

$ 829,953
731,564
$1,561,517

December 31,
2018

$

811,435
717,495
$1,528,930

No single customer accounted for more than 10% of the Company’s consolidated revenues during the three months ended March 31, 2019 and 2018.
No other country outside the United States accounted for more than 10% of the Company’s consolidated revenues during the three months ended
March 31, 2019 and 2018.
12. Income Taxes
The effective tax rate for the three months ended March 31, 2019, was 33%. The Company reported an overall tax benefit on a pretax loss for the three
months ended March 31, 2019. The losses of the Company’s foreign entities for the three months ended March 31, 2019, were $6.1 million. The
effective tax rate for the three months ended March 31, 2019, was positively impacted by equity compensation excess tax benefits and state income tax
benefits on domestic loss.
The effective tax rate for the three months ended March 31, 2018, was 17%. The losses of the Company’s foreign entities for the three months ended
March 31, 2018, were $1.8 million. The effective tax rate for the three months ended March 31, 2018, was negatively impacted by losses in certain
foreign jurisdictions taxed at lower rates and domestic taxes resulting from the current GILTI tax, partially offset by equity compensation tax benefits.
The Company’s effective tax rate could fluctuate on a quarterly basis due to the occurrence of significant and unusual or infrequent items, such as
vesting of stock-based compensation or foreign currency gains and losses. The Company’s effective tax rate could also fluctuate due to changes in the
valuation of its deferred tax assets or liabilities, or by changes in tax laws, regulations, accounting principles, or interpretations thereof. In addition, the
Company is occasionally subject to examination of its income tax returns by tax authorities in the jurisdictions it operates. The Company regularly
assesses the likelihood of adverse outcomes resulting from these examinations to determine the adequacy of its provision for income taxes.
As of March 31, 2019, and December 31, 2018, the amount of unrecognized tax benefits for uncertain tax positions was $28.3 million and
$28.4 million, respectively, excluding related liabilities for interest and penalties of $1.2 million as of March 31, 2019 and December 31, 2018.
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The Company believes it is reasonably possible that the total amount of unrecognized tax benefits will decrease within the next 12 months by
approximately $3.9 million, due to the settlement of various audits and the expiration of statutes of limitation.
13. Leases
The Company has operating leases for corporate offices and datacenters. Excluding office leases, leases with an initial term of 12 months or less (that
do not include an option to purchase the underlying asset) are not recorded on the condensed consolidated balance sheet, and are expensed on a
straight-line basis over the lease term.
The Company’s leases typically include certain renewal options to extend the leases for up to 25 years, some of which include options to terminate the
leases within one year. The exercise of lease renewal options is at the Company’s sole discretion. The Company combines lease and non-lease
components of its leases and currently has no leases with options to purchase the leased property. The Company accounts for payments of maintenance
and property tax costs paid by it as variable lease cost, which are expensed as incurred.
The components of lease cost are as follows (in thousands):
Three Months Ended
March 31, 2019

Operating lease cost
Variable lease cost
Sublease income
Total lease cost

$

$

4,036
986
(139)
4,883

Supplemental cash flow information related to leases is as follows (in thousands):
Three Months Ended
March 31, 2019

Cash paid for amounts included in the measurement of lease liabilities:
Operating cash flows from operating leases
Right-of-use assets obtained in exchange for new lease obligations:
Operating leases

$

5,411
1,218

Supplemental balance sheet information related to leases is as follows (in thousands, except lease term and discount rate):
March 31,
2019

Assets:
Operating lease right-of-use assets

$ 60,978

Liabilities:
Other current liabilities
Operating lease liabilities
Total operating lease liabilities

$ 14,334
50,636
$ 64,970

Weighted average remaining operating lease term
Weighted average operating lease discount rate

7.02
3.96%
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The Company uses its incremental borrowing rate as the discount rate. As the Company enters into operating leases in multiple jurisdictions and
denominated in currencies other than the U.S. dollar, judgment is used to determine the Company’s incremental borrowing rate including (1)
conversion of its subordinated borrowing rate (using published yield curves) to an unsubordinated and collateralized rate (2) adjusting the rate to align
with the term of each lease and (3) adjusting the rate to incorporate the effects of the currency in which the lease is denominated.
Maturities on lease liabilities as of March 31, 2019, are as follows (in thousands):
Fiscal year ending December 31,

2019
2020
2021
2022
2023
Thereafter
Total lease payments
Less: imputed interest
Total lease liability

$12,471
14,895
10,915
8,387
6,698
21,122
74,488
9,518
$64,970

Future payments under operating lease agreements accounted for under ASC 840, Leases, as of December 31, 2018, were as follows (in thousands):
Fiscal Year Ending December 31,

2019
2020
2021
2022
2023
Thereafter
Total minimum lease payments

$16,925
14,212
10,538
8,178
6,529
21,196
$77,578

As of March 31, 2019, the Company has additional operating leases for office facilities that have not yet commenced with minimum lease payments of
$3.7 million. These operating leases will commence between fiscal year 2019 and 2020 with lease terms of one to seven years.
21

Table of Contents

ITEM 2. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS
Forward-Looking Statements
This report contains forward-looking statements based on current expectations that involve a number of risks and uncertainties. Generally, forwardlooking statements do not relate strictly to historical or current facts and may include words or phrases such as “believes,” “will,” “expects,”
“anticipates,” “intends,” and words and phrases of similar impact. The forward-looking statements are made pursuant to safe harbor provisions of the
Private Securities Litigation Reform Act of 1995, as amended.
Forward-looking statements in this report include, but are not limited to, statements regarding future operations, business strategy, business
environment, key trends, and, in each case, statements related to expected financial and other benefits. Many of these factors will be important in
determining our actual future results. Any or all of the forward-looking statements in this report may turn out to be incorrect. They may be based on
inaccurate assumptions or may not account for known or unknown risks and uncertainties. Consequently, no forward-looking statement can be
guaranteed. Actual future results may vary materially from those expressed or implied in any forward-looking statements, and our business, financial
condition and results of operations could be materially and adversely affected. In addition, we disclaim any obligation to update any forward-looking
statements after the date of this report, except as required by law.
All of the forward-looking statements in this report are expressly qualified by the risk factors discussed in our filings with the Securities and Exchange
Commission (“SEC”). Such factors include, but are not limited to, risks related to:
•

increased competition;

•

the performance of our strategic products, Universal Payments solutions;

•

demand for our products;

•

consolidations and failures in the financial services industry;

•

customer reluctance to switch to a new vendor;

•

failure to obtain renewals of customer contracts or to obtain such renewals on favorable terms;

•

delay or cancellation of customer projects or inaccurate project completion estimates;

•

the complexity of our products and services and the risk that they may contain hidden defects;

•

compliance of our products with applicable legislation, governmental regulations, and industry standards;

•

failing to comply with money transmitter rules and regulations;

•

our compliance with privacy regulations;

•

being subject to security breaches or viruses;

•

our ability to adequately protect our intellectual property;

•

increasing intellectual property rights litigation;

•

certain payment funding methods expose us to the credit and/or operating risk of our clients;

•

business interruptions or failure of our information technology and communication systems;

•

our offshore software development activities;

•

operating internationally;

•

global economic conditions impact on demand for our products and services;

•

attracting and retaining employees;

•

potential future litigation;

•

our sale of Community Financial Services (“CFS”) assets and liabilities to Fiserv, Inc. (“Fiserv”), including potential claims arising under
the transaction agreement, the transition services agreement or with respect to retained liabilities;

•

future acquisitions, strategic partnerships, and investments;

•

impairment of our goodwill or intangible assets;

•

restrictions and other financial covenants in our debt;

•

difficulty meeting our debt service requirements;

•

the accuracy of our backlog estimates;
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•

exposure to unknown tax liabilities;

•

the cyclical nature of our revenue and earnings and the accuracy of forecasts due to the concentration of revenue generating activity during
the final weeks of each quarter; and

•

volatility in our stock price.

The cautionary statements in this report expressly qualify all of our forward-looking statements.
The following discussion should be read together with our financial statements and related notes contained in this report and with the financial
statements and related notes and Management’s Discussion & Analysis in our Annual Report on Form 10-K for the fiscal year ended December 31,
2018, filed March 1, 2019. Results for the three months ended March 31, 2019, are not necessarily indicative of results that may be attained in the
future.
Overview
ACI Worldwide, Inc., the Universal Payments (“UP”) company, powers electronic payments for more than 5,100 organizations around the world. More
than 1,000 of the largest financial institutions and intermediaries, as well as thousands of leading global merchants, rely on ACI to execute
approximately $14 trillion each day in payments and securities. In addition, thousands of organizations utilize our electronic bill payment and
presentment (“EBPP”) services. Through our comprehensive suite of solutions, we deliver real-time, immediate payments capabilities and enable a
complete omni-channel payments experience.
Our products are sold and supported through distribution networks covering three geographic regions – the Americas; Europe, Middle East, and Africa
(“EMEA”); and Asia/Pacific. Each distribution network has its own globally coordinated sales force and supplements its sales force with independent
reseller and/or distributor networks. Our products and solutions are used globally by banks, financial intermediaries, and merchants and corporates,
such as third-party electronic payment processors, payment associations, switch interchanges, and a wide range of transaction-generating endpoints,
including ATMs, merchant point-of-sale (“POS”) terminals, bank branches, mobile phones, tablets, corporations, and Internet commerce sites.
Accordingly, our business and operating results are influenced by trends such as information technology spending levels, the growth rate of electronic
payments, mandated regulatory changes, and changes in the number and type of customers in the financial services industry. Our products are marketed
under the ACI Worldwide, ACI Universal Payment, and ACI UP brands.
We derive a majority of our revenues from domestic operations and believe we have large opportunities for growth in international markets as well as
continued expansion domestically in the United States. Refining our global infrastructure is a critical component of driving our growth. We have
launched a globalization strategy, which includes elements intended to streamline our supply chain and maximize expertise in several geographic
locations to support a growing international customer base and competitive needs. We utilize our Irish subsidiaries to manage certain of our
intellectual property rights and to oversee and manage certain international product development and commercialization efforts. We increased our
SaaS and PaaS capabilities with a data center in Ireland allowing our SaaS and PaaS solutions to be more-broadly offered in the European market. We
also continue to grow centers of expertise in Timisoara, Romania and Pune and Bangalore in India, as well as key operational centers such as Cape
Town, South Africa and in multiple locations in the United States.
Key trends that currently impact our strategies and operations include:
Increasing electronic payment transaction volumes. Electronic payment volumes continue to increase around the world, taking market share from
traditional cash and check transactions. In their World Payments Report, Capgemini predicts non-cash transaction volumes will grow at an annual rate
of 12.7%, or from 482.5 billion in 2016 to 876.4 billion in 2021, with varying growth rates based on the type of payment and part of the world. We
leverage the growth in transaction volumes through the licensing of new systems to customers whose older systems cannot handle increased volume
and through the sale of capacity upgrades to existing customers.
Adoption of real-time payments. Customer expectations, from both consumers and corporate, are driving the payments world to more real-time
delivery. In the U.K., payments sent through the traditional ACH multi-day batch service can now be sent through the Faster Payments service giving
almost immediate access to the funds, and this is being considered and implemented in several countries including Australia and the United States. In
the U.S. market, National Automated Clearinghouse Association (“NACHA”) implemented phase 2 of Same Day ACH in September 2017. Corporate
customers expect real-time information on the status of their payments instead of waiting for an end of-day report. Regulators expect banks to be
monitoring key measures like liquidity in real time. ACI’s focus has always been on the real-time execution of transactions and delivery of information
through real-time tools, such as dashboards, so our experience will be valuable in addressing this trend.
Increasing competition. The electronic payments market is highly competitive and subject to rapid change. Our competition comes from in-house
information technology departments, third-party electronic payment processors, and third-party software companies located both within and outside of
the United States. Many of these companies are significantly larger than us and have significantly greater financial, technical, and marketing resources.
As electronic payment transaction volumes increase, third-party processors tend to provide competition to our solutions, particularly among customers
that do not seek to differentiate their electronic payment offerings or are eliminating banks from the payments service, reducing the need for our
solutions. As consolidation in the financial services industry continues, we anticipate that competition for those customers will intensify.
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Adoption of cloud technology. To leverage lower-cost computing technologies, some banks, financial intermediaries, merchants and corporates are
seeking to transition their systems to make use of cloud technology. Our investments provide us the grounding to deliver cloud capabilities in the
future. Market sizing data from Ovum indicates that spend on SaaS and PaaS payment systems is growing faster than spend on installed applications.
Electronic payments fraud and compliance. As electronic payment transaction volumes increase, organized criminal organizations continue to find
ways to commit a growing volume of fraudulent transactions using a wide range of techniques. Banks, financial intermediaries, and merchants and
corporates continue to seek ways to leverage new technologies to identify and prevent fraudulent transactions and other attacks such as denial of
service attacks. Due to concerns with international terrorism and money laundering, banks and financial intermediaries in particular are being faced
with increasing scrutiny and regulatory pressures. We continue to see opportunity to offer our fraud detection solutions to help customers manage the
growing levels of electronic payments fraud and compliance activity.
Adoption of smartcard technology. In many markets, card issuers are being required to issue new cards with embedded chip technology, with the
liability shift having gone into effect in 2015 in the United States. Chip-based cards are more secure, harder to copy, and offer the opportunity for
multiple functions on one card (e.g., debit, credit, electronic purse, identification, health records, etc.). This results in greater card-not-present fraud
(e.g., fraud at eCommerce sites).
Single Euro Payments Area (SEPA). The SEPA, primarily focused on the European economic community and the U.K., is designed to facilitate lower
costs for cross-border payments and reduce timeframes for settling electronic payment transactions. The transition to SEPA payment mechanisms will
drive more volume to these systems with the potential to cause banks to review the capabilities of the systems supporting these payments. Our Retail
Payments and Real-Time Payments solutions facilitate key functions that help banks and financial intermediaries address these mandated regulations.
European Payment Service Directive (PSD2). PSD2, which was ratified by the European Parliament in 2015, required member states to implement
new payments regulations in 2018. The XS2A provision effectively creates a new market opportunity where banks in European Union member
countries must provide open API standards to customer data, thus allowing authorized third-party providers to enter the market.
Financial institution consolidation. Consolidation continues on a national and international basis, as financial institutions seek to add market share
and increase overall efficiency. Such consolidations have increased, and may continue to increase, in their number, size, and market impact as a result
of recent economic conditions affecting the banking and financial industries. There are several potential negative effects of increased consolidation
activity. Continuing consolidation of financial institutions may result in a smaller number of existing and potential customers for our products and
services. Consolidation of two of our customers could result in reduced revenues if the combined entity were to negotiate greater volume discounts or
discontinue use of certain of our products. Additionally, if a non-customer and a customer combine and the combined entity decides to forego future
use of our products, our revenue would decline. Conversely, we could benefit from the combination of a non-customer and a customer when the
combined entity continues use of our products and, as a larger combined entity, increases its demand for our products and services. We tend to focus on
larger financial institutions as customers, often resulting in our solutions being the solutions that survive in the consolidated entity.
Global vendor sourcing. Global and regional banks, financial intermediaries, and merchants and corporates are aiming to reduce the costs in supplier
management by picking suppliers who can service them across all their geographies instead of allowing each country operation to choose suppliers
independently. Our global footprint from both a customer and a delivery perspective enable us to be successful in this global sourced market. However,
projects in these environments tend to be more complex and therefore of higher risk.
Electronic payments convergence. As electronic payment volumes grow and pressures to lower overall cost per transaction increase, banks and
financial intermediaries are seeking methods to consolidate their payments processing across the enterprise. We believe that the strategy of using
service-oriented architectures to allow for re-use of common electronic payment functions, such as authentication, authorization, routing and
settlement, will become more common. Using these techniques, banks and financial intermediaries will be able to reduce costs, increase overall service
levels, enable one-to-one marketing in multiple bank channels, leverage volumes for improved pricing and liquidity, and manage enterprise risk. Our
product strategy is, in part, focused on this trend, by creating integrated payment functions that can be re-used by multiple bank channels, across both
the consumer and wholesale bank. While this trend presents an opportunity for us, it may also expand the competition from third-party electronic
payment technology and service providers specializing in other forms of electronic payments. Many of these providers are larger than us and have
significantly greater financial, technical and marketing resources.
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Mobile banking and payments. There is a growing demand for the ability to carry out banking services or make payments using a mobile phone.
Recent statistics from Javelin Strategy & Research, a subsidiary of Greenwich Associates, show that 50% of adults in the United States use their phone
for mobile banking. The use of phones for mobile banking is expected to grow to 81% in 2020. Our customers have been making use of existing
products to deploy mobile banking, mobile payments, and mobile commerce solutions for their customers in many countries. In addition, ACI has
invested in mobile products of our own and via partnerships to support mobile functionality in the marketplace.
Electronic bill payment and presentment. EBPP encompasses all facets of bill payment, including biller direct, where customers initiate payments on
biller websites, the consolidator model, where customers initiate payments on a financial institution’s website, and walk-in bill payment, as one might
find in a convenience store. The EBPP market continues to grow as consumers move away from traditional forms of paper-based payments. Nearly three
out of four (73%) online payments are made at the billers’ sites, rather than through banking websites, up 11% since 2010. The biller-direct solutions
are seeing strong growth as billers migrate these services to outsourcers, such as ACI, from legacy systems built in house. We believe that EBPP remains
ripe for outsourcing, as a significant amount of biller-direct transactions are still processed in house. As billers seek to manage costs and improve
efficiency, we believe that they will continue to look to third-party EBPP vendors that can offer a complete solution for their billing needs.
Several other factors related to our business may have a significant impact on our operating results from year to year. For example, the accounting rules
governing the timing of revenue recognition are complex and it can be difficult to estimate when we will recognize revenue generated by a given
transaction. Factors such as creditworthiness of the customer and timing of transfer of control or acceptance of our products may cause revenues related
to sales generated in one period to be deferred and recognized in later periods. For arrangements in which services revenue is deferred, related direct
and incremental costs may also be deferred. Additionally, while the majority of our contracts are denominated in the U.S. dollar, a substantial portion
of our sales are made, and some of our expenses are incurred, in the local currency of countries other than the United States. Fluctuations in currency
exchange rates in a given period may result in the recognition of gains or losses for that period.
We continue to seek ways to grow through organic sources, partnerships, alliances, and acquisitions. We continually look for potential acquisitions
designed to improve our solutions’ breadth or provide access to new markets. As part of our acquisition strategy, we seek acquisition candidates that
are strategic, capable of being integrated into our operating environment, and accretive to our financial performance.
Acquisition
Speedpay
On May 9, 2019, we acquired Speedpay, the U.S. bill pay business of Western Union Company (“WU”) for $750.0 million in cash, subject to
adjustments, pursuant to a Stock Purchase Agreement, among the Company, WU, and ACI Worldwide Corp., our wholly owned subsidiary. The
combination of the Company and Speedpay bill pay solutions will serve more than 4,000 customers across the U.S., bringing expanded reach in
existing and complementary market segments such as consumer finance, insurance, healthcare, higher education, utilities, government, and mortgage.
The acquisition of Speedpay will increase the scale of our On Demand platform business and allow the acceleration of platform innovation.
Effective April 5, 2019, we entered into an amendment agreement (the “amendment”) with ACI Worldwide Corp., Official Payments Corporation, the
lenders, and Bank of America, N.A., as administrative agent for the lenders, to amend and restate our Credit Agreement, dated February 24, 2017. The
amendment permitted us to borrow up to $500.0 million in the form of a senior secured term loan; extended the revolver and the term loan maturity
date from February 24, 2022, to April 5, 2024; and increased the maximum consolidated senior secured net leverage ratio covenant from 3.50:1.00 to
3.75:1.00; among other things. We used the funds from the new term loan, in addition to drawing $250.0 million on the available Revolving Credit
Facility, to fund the acquisition.
Backlog
Backlog is comprised of:
•

Committed Backlog, which includes (1) contracted revenue that will be recognized in future periods (contracted but not recognized) from
software license fees, maintenance fees, services fees, and SaaS and PaaS fees specified in executed contracts (including estimates of
variable consideration if required under ASC 606) and included in the transaction price for those contracts, which includes deferred
revenue and amounts that will be invoiced and recognized as revenue in future periods and (2) estimated future revenues from software
license fees, maintenance fees, services fees, and SaaS and PaaS fees specified in executed contracts.

•

Renewal Backlog, which includes estimated future revenues from assumed contract renewals to the extent we believe recognition of the
related revenue will occur within the corresponding backlog period.
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We have historically included assumed renewals in backlog estimates based upon automatic renewal provisions in the executed contract and our
historic experience with customer renewal rates.
Our 60-month backlog estimates are derived using the following key assumptions:
•

License arrangements are assumed to renew at the end of their committed term or under the renewal option stated in the contract at a rate
consistent with historical experience. If the license arrangement includes extended payment terms, the renewal estimate is adjusted for the
effects of a significant financing component.

•

Maintenance fees are assumed to exist for the duration of the license term for those contracts in which the committed maintenance term is
less than the committed license term.

•

SaaS and PaaS arrangements are assumed to renew at the end of their committed term at a rate consistent with our historical experiences.

•

Foreign currency exchange rates are assumed to remain constant over the 60-month backlog period for those contracts stated in currencies
other than the U.S. dollar.

•

Our pricing policies and practices are assumed to remain constant over the 60-month backlog period.

In computing our 60-month backlog estimate, the following items are specifically not taken into account:
•

Anticipated increases in transaction, account, or processing volumes by our customers.

•

Optional annual uplifts or inflationary increases in recurring fees.

•

Services engagements, other than SaaS and PaaS arrangements, are not assumed to renew over the 60-month backlog period.

•

The potential impact of consolidation activity within our markets and/or customers.

We review our customer renewal experience on an annual basis. The impact of this review and subsequent updates may result in a revision to the
renewal assumptions used in computing the 60-month backlog estimates. In the event a significant revision to renewal assumptions is determined to be
necessary, prior periods will be adjusted for comparability purposes.
The following table sets forth our 60-month backlog estimate, by reportable segment, as of March 31, 2019, and December 31, 2018 (in millions).
Dollar amounts reflect foreign currency exchange rates as of each period end.

ACI On Premise
ACI On Demand
Total

Committed
Renewal
Total

March 31,
2019

December 31,
2018

$ 1,861
2,290
$ 4,151

$

March 31,
2019

December 31,
2018

$ 1,734
2,417
$ 4,151

$

$

$

1,875
2,299
4,174

1,832
2,342
4,174

Estimates of future financial results require substantial judgment and are based on several assumptions, as described above. These assumptions may
turn out to be inaccurate or wrong for reasons outside of management’s control. For example, our customers may attempt to renegotiate or terminate
their contracts for many reasons, including mergers, changes in their financial condition, or general changes in economic conditions in the customer’s
industry or geographic location. We may also experience delays in the development or delivery of products or services specified in customer contracts,
which may cause the actual renewal rates and amounts to differ from historical experiences. Changes in foreign currency exchange rates may also
impact the amount of revenue recognized in future periods. Accordingly, there can be no assurance that amounts included in backlog estimates will
generate the specified revenues or that the actual revenues will be generated within the corresponding 60-month period. Additionally, because certain
components of Committed Backlog and all of Renewal Backlog estimates are operating metrics, the estimates are not required to be subject to the same
level of internal review or controls as contracted but not recognized Committed Backlog.
26

Table of Contents

RESULTS OF OPERATIONS
The following table presents the condensed consolidated statements of operations, as well as the percentage relationship to total revenues for items
included in our condensed consolidated statements of operations (in thousands):
Three Month Period Ended March 31, 2019, Compared to the Three Month Period Ended March 31, 2018
Three Months Ended March 31,
2019
% of Total
$ Change vs
% Change
Revenue
2018
vs 2018

Amount

Revenues:
Software as a service and platform as a service
License
Maintenance
Services
Total revenues
Operating expenses:
Cost of revenue
Research and development
Selling and marketing
General and administrative
Depreciation and amortization
Total operating expenses
Operating loss
Other income (expense):
Interest expense
Interest income
Other, net
Total other income (expense)
Loss before income taxes
Income tax benefit
Net loss

$108,557
21,078
55,111
21,109
205,855

53%
10%
27%
10%
100%

$

4,277
(6,968)
(1,548)
784
(3,455)

4%
-25%
-3%
4%
-2%

2018
Amount

$104,280
28,046
56,659
20,325
209,310

% of Total
Revenue

50%
13%
27%
10%
100%

114,941
36,194
29,430
31,517
21,866
233,948
(28,093)

56%
18%
14%
15%
11%
114%
-14%

7,605
(597)
(2,463)
2,868
521
7,934
(11,389)

7%
-2%
-8%
10%
2%
4%
68%

107,336
36,791
31,893
28,649
21,345
226,014
(16,704)

51%
18%
15%
14%
10%
108%
-8%

(11,614)
3,033
(1,912)
(10,493)
(38,586)
(12,623)
$ (25,963)

-6%
1%
-1%
-5%
-19%
-6%
-13%

(2,249)
289
(1,857)
(3,817)
(15,206)
(8,671)
$ (6,535)

24%
11%
3376%
57%
65%
219%
34%

(9,365)
2,744
(55)
(6,676)
(23,380)
(3,952)
$ (19,428)

-4%
1%
0%
-3%
-11%
-2%
-9%

Revenues
Total revenue for the three months ended March 31, 2019, decreased $3.5 million, or 2%, as compared to the same period in 2018.
Total revenue was $3.7 million lower for the three months ended March 31, 2019, compared to the same period in 2018, due to the impact of foreign
currencies weakening against the U.S. dollar. Excluding the impact of foreign currency, total revenue for the three months ended March 31, 2019, was
flat compared to the same period in 2018.
Software as a Service (“SaaS”) and Platform as a Service (“PaaS”) Revenue
The Company’s SaaS arrangements allow customers to use certain software solutions (without taking possession of the software) in a single-tenant
cloud environment on a subscription basis. The Company’s PaaS arrangements allow customers to use certain software solutions (without taking
possession of the software) in a multi-tenant cloud environment on a subscription or consumption basis. Included in SaaS and PaaS revenue are fees
paid by our customers for use of our Biller solutions. Biller-related fees may be paid by our clients or directly by their customers and may be a
percentage of the underlying transaction amount, a fixed fee per executed transaction or a monthly fee for each customer enrolled. SaaS and PaaS costs
include payment card interchange fees, the amounts payable to banks and payment card processing fees, which are included in cost of revenue in the
condensed consolidated statements of operations. All revenue from SaaS and PaaS arrangements that does not qualify for treatment as a distinct
performance obligation, which includes set-up fees, implementation or customization services, and product support services, are included in SaaS and
PaaS revenue.
SaaS and PaaS revenue increased $4.3 million, or 4%, during the three months ended March 31, 2019, as compared to the same period in 2018. Total
SaaS and PaaS revenue was $0.9 million lower for the three months ended March 31, 2019, compared to the same period in 2018 due to the impact of
foreign currencies weakening against the U.S. dollar. Excluding the impact of foreign currency, total SaaS and PaaS revenue for the three months ended
March 31, 2019, increased $5.2 million, or 5%, compared to the same period in 2018, which is primarily attributable to new customers adopting our
SaaS and PaaS offerings and existing customers adding new functionality or increasing transaction volumes.
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License Revenue
Customers purchase the right to license ACI software under multi-year, time-based software license arrangements that vary in length but are generally
five years. Under these arrangements the software is installed at the customer’s location (i.e. on-premise). Within these agreements are specified
capacity limits typically based on customer transaction volume. ACI employs measurement tools that monitor the number of transactions processed by
customers and if contractually specified limits are exceeded, additional fees are charged for the overage. Capacity overages may occur at varying times
throughout the term of the agreement depending on the product, the size of the customer, and the significance of customer transaction volume growth.
Depending on specific circumstances, multiple overages or no overages may occur during the term of the agreement.
Included in license revenue are license and capacity fees that are payable at the inception of the agreement or annually (initial license fees). License
revenue also includes license and capacity fees payable quarterly or monthly due to negotiated customer payment terms (monthly license fees). The
Company recognizes revenue in advance of billings for software license arrangements with extended payment terms and adjusts for the effects of the
financing component, if significant.
Total license revenue decreased $7.0 million, or 25%, during the three months ended March 31, 2019, as compared to the same period in 2018. Total
license revenue was $0.7 million lower for the three months ended March 31, 2019, compared to the same period in 2018 due to the impact of foreign
currencies weakening against the U.S. dollar. Excluding the impact of foreign currency, total license revenue for the three months ended March 31,
2019, decreased $6.3 million, or 22%, compared to the same period in 2018.
The decrease in total license revenue was primarily driven by the timing and relative size of license and capacity events during the three months ended
March 31, 2019, as compared to the same period in 2018.
Maintenance Revenue
Maintenance revenue includes standard and premium maintenance and any post contract support fees received from customers for the provision of
product support services.
Maintenance revenue decreased $1.5 million, or 3%, during the three months ended March 31, 2019, as compared to the same period in 2018. Total
maintenance revenue was $1.6 million lower for the three months ended March 31, 2019, as compared to the same period in 2018 due to the impact of
foreign currencies weakening against the U.S. dollar. Excluding the impact of foreign currency, total maintenance revenue for the three months ended
March 31, 2019, remained flat compared to the same period in 2018.
Services Revenue
Services revenue includes fees earned through implementation services and other professional services. Implementation services include product
installations, product configurations, and custom software modifications (“CSMs”). Other professional services include business consultancy, technical
consultancy, on-site support services, CSMs, product education, and testing services. These services include new customer implementations as well as
existing customer migrations to new products or new releases of existing products.
Services revenue increased $0.8 million, or 4%, during the three months ended March 31, 2019, as compared to the same period in 2018. Total services
revenue was $0.5 million lower for the three months ended March 31, 2019, as compared to the same period in 2018 due to the impact of foreign
currencies weakening against the U.S. dollar. Excluding the impact of foreign currency, total services revenue for the three months ended March 31,
2019, increased $1.3 million, or 6%, compared to the same period in 2018.
Operating Expenses
Total operating expenses for the three months ended March 31, 2019, increased $7.9 million, or 4%, as compared to the same period in 2018.
Total operating expenses for the three months ended March 31, 2019, included $4.7 million of significant transaction-related expenses associated with
the planned acquisition of Speedpay. Total operating expenses for the three months ended March 31, 2018, included $4.3 million of significant
integration and divestiture-related expenses. Total operating expenses were $5.3 million lower for the three months ended March 31, 2019, compared
to the same period in 2018, due to the impact of foreign currencies weakening against the U.S. dollar. Excluding the significant acquisition and
integration related expenses and the impact of foreign currency, total operating expenses for the three months ended March 31, 2019, increased
$12.8 million, or 6%, compared to the same period in 2018, primarily due to higher cost of revenue, general and administrative, and depreciation and
amortization expenses, partially offset by lower selling and marketing.
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Cost of Revenue
Cost of revenue includes costs to provide SaaS and PaaS services, third-party royalties, amortization of purchased and developed software for resale,
the costs of maintaining our software products, as well as the costs required to deliver, install, and support software at customer sites. SaaS and PaaS
service costs include payment card interchange fees, amounts payable to banks, and payment card processing fees. Maintenance costs include the
efforts associated with providing the customer with upgrades, 24-hour help desk, post go-live (remote) support, and production-type support for
software that was previously installed at a customer location. Service costs include human resource costs and other incidental costs such as travel and
training required for both pre go-live and post go-live support. Such efforts include project management, delivery, product customization and
implementation, installation support, consulting, configuration, and on-site support.
Cost of revenue increased $7.6 million, or 7%, during the three months ended March 31, 2019, compared to the same period in 2018. Cost of revenue
was $1.9 million lower for the three months ended March 31, 2019, as compared to the same period in 2018, due to the impact of foreign currencies
weakening against the U.S. dollar. Excluding the impact of foreign currency, cost of revenue increased $9.5 million, or 9%, for the three months ended
March 31, 2019, as compared to the same period in 2018, primarily due to a $5.1 million increase in payment card interchange and processing fees, a
$2.5 million increase in third-party product royalty expenses, and a $1.9 million increase in personnel and related expenses.
Research and Development
Research and development (“R&D”) expenses are primarily human resource costs related to the creation of new products, improvements made to
existing products as well as compatibility with new operating system releases and generations of hardware.
R&D expense decreased $0.6 million, or 2%, during the three months ended March 31, 2019, as compared to the same period in 2018. R&D expense
was $1.4 million lower for the three months ended March 31, 2019, as compared to the same period in 2018, due to the impact of foreign currencies
weakening against the U.S. dollar. Excluding the impact of foreign currency, R&D expense increased $0.8 million, or 2%, for the three months ended
March 31, 2019, as compared to the same period in 2018, primarily due to an increase in personnel and related expenses.
Selling and Marketing
Selling and marketing includes both the costs related to selling our products to current and prospective customers as well as the costs related to
promoting the Company, its products and the research efforts required to measure customers’ future needs and satisfaction levels. Selling costs are
primarily the human resource and travel costs related to the effort expended to license our products and services to current and potential clients within
defined territories and/or industries as well as the management of the overall relationship with customer accounts. Selling costs also include the costs
associated with assisting distributors in their efforts to sell our products and services in their respective local markets. Marketing costs include costs
incurred to promote the Company and its products, perform or acquire market research to help the Company better understand impending changes in
customer demand for and of our products, and the costs associated with measuring customers’ opinions toward the Company, our products and
personnel.
Selling and marketing expense decreased $2.5 million, or 8%, during the three months ended March 31, 2019, as compared to the same period in 2018.
Selling and marketing expense was $1.0 million lower for the three months ended March 31, 2019, as compared to the same period in 2018, due to the
impact of foreign currencies weakening against the U.S. dollar. Excluding the impact of foreign currency, selling and marketing expense decreased
$1.4 million, or 5%, for the three months ended March 31, 2019, as compared to the same period in 2018, due to a decrease in personnel and related
expenses, primarily as the result of a decrease in total bookings.
General and Administrative
General and administrative expenses are primarily human resource costs including executive salaries and benefits, personnel administration costs, and
the costs of corporate support functions such as legal, administrative, human resources, and finance and accounting.
General and administrative expense increased $2.9 million, or 10%, during the three months ended March 31, 2019, as compared to the same period in
2018. General and administrative expense for the three months ended March 31, 2019, included $4.7 million of significant transaction-related
expenses associated with the planned acquisition of Speedpay. Total operating expenses for the three months ended March 31, 2018, included
$4.0 million of significant integration and divestiture-related expenses. General and administrative expense was $0.6 million lower for the three
months ended March 31, 2019, as compared to the same period in 2018, due to the impact of foreign currencies weakening against the U.S. dollar.
Excluding the significant acquisition and integration expenses and the impact of foreign currency, general and administrative expense increased
$2.7 million, or 11%, for the three months ended March 31, 2019, as compared to the same period in 2018, due to an increase in personnel and related
expenses.
Depreciation and Amortization
Depreciation and amortization increased $0.5 million, or 2%, during the three months ended March 31, 2019, as compared to the same period in 2018.
Depreciation and amortization was $0.4 million lower for the three months ended March 31, 2019, as compared to the same period in 2018, due to the
impact of foreign currencies weakening against the U.S. dollar. Excluding the impact of foreign currency, depreciation and amortization increased
$0.9 million, or 4%, for the three months ended March 31, 2019, as compared to the same period in 2018.
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Other Income and Expense
Interest expense for the three months ended March 31, 2019, increased $2.2 million, or 24%, as compared to the same period in 2018, primarily due to
$1.8 million of interest expense related to royalty payments. Excluding the impact of interest expense related to royalty payments, interest expense for
the three months ended March 31, 2019, increased $0.4 million, or 5%, as compared to the same period in 2018.
Interest income includes the portion of software license fees paid by customers under extended payment terms that is attributed to the significant
financing component. Interest income for the three months ended March 31, 2019, increased $0.3 million, as compared to the same period in 2018.
Other, net consists of foreign currency loss and other non-operating items. Foreign currency loss for the three months ended March 31, 2019 and 2018,
was $1.9 million and $0.1 million, respectively.
Income Taxes
Refer to Note 12, Income Taxes, to our unaudited condensed consolidated financial statements in Part I of this Form 10-Q for additional information.
Segment Results
We report financial performance based on our segments, ACI On Premise and ACI On Demand, and analyze Segment Adjusted EBITDA as a measure of
segment profitability.
Our Chief Executive Officer is also our chief operating decision maker (“CODM”). The CODM, together with other senior management personnel,
focus their review on consolidated financial information and the allocation of resources based on operating results, including revenues and Segment
Adjusted EBITDA, for each segment, separate from the corporate operations.
ACI On Premise serves customers who manage their software on site. These on-premise customers use the Company’s software to develop sophisticated
solutions, which are often part of a larger system located and managed at the customer specified site. These customers require a level of control and
flexibility that ACI On Premise solutions can offer, and they have the resources and expertise to take a lead role in managing these solutions.
ACI On Demand serves the needs of banks, merchants and corporates who use payments to facilitate their core business. These on-demand solutions are
maintained and delivered through the cloud via our global data centers and are available in either a single-tenant environment for SaaS offerings, or in
a multi-tenant environment for PaaS offerings.
Revenue is attributed to the reportable segments based upon the product sold and mechanism for delivery to the customer. Expenses are attributed to
the reportable segments in one of three methods, (1) direct costs of the segment, (2) labor costs that can be attributed based upon time tracking for
individual products, or (3) costs that are allocated. Allocated costs are generally marketing and sales related activities as well as information
technology and facilities related expense for which multiple segments benefit. We also allocate certain depreciation costs to the segments.
Segment Adjusted EBITDA is the measure reported to the CODM for purposes of making decisions on allocating resources and assessing the
performance of our segments and, therefore, Segment Adjusted EBITDA is presented in conformity with ASC 280, Segment Reporting. Segment
Adjusted EBITDA is defined as earnings (loss) from operations before interest, income tax expense (benefit), depreciation and amortization
(“EBITDA”) adjusted to exclude stock-based compensation, and net other income (expense).
Corporate and unallocated expenses consists of the corporate overhead costs that are not allocated to reportable segments. These overhead costs relate
to human resources, finance, legal, accounting, merger and acquisition activity, and other costs that are not considered when management evaluates
segment performance.
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The following is selected financial data for our reportable segments (in thousands):
Three Months Ended
March 31,
2019
2018

Revenue
ACI On Premise
ACI On Demand
Total revenue

$ 96,007
109,848
$205,855

$105,030
104,280
$209,310

Segment Adjusted EBITDA
ACI On Premise
ACI On Demand
Depreciation and amortization
Stock-based compensation expense
Corporate and unallocated expenses
Interest, net
Other, net
Loss before income taxes

$ 28,268
(262)
(24,852)
(6,585)
(24,662)
(8,581)
(1,912)
$ (38,586)

$ 38,898
(4,233)
(24,993)
(6,362)
(20,014)
(6,621)
(55)
$ (23,380)

$

3,030
7,562
14,260
$ 24,852

$

$

$

Depreciation and amortization
ACI On Premise
ACI On Demand
Corporate
Total depreciation and amortization
Stock-based compensation expense
ACI On Premise
ACI On Demand
Corporate
Total stock-based compensation expense

$

2,975
7,736
14,282
$ 24,993

1,956
1,951
2,678
6,585

$

1,467
1,463
3,432
6,362

ACI On Premise Segment Adjusted EBITDA decreased $10.6 million for the three months ended March 31, 2019, compared to the same period in 2018,
primarily due to a $9.0 million decrease in revenue driven by timing and size of certain license and capacity events.
ACI On Demand Segment Adjusted EBITDA increased $4.0 million for the three months ended March 31, 2019, compared to the same period in 2018,
primarily due to a $5.6 million increase in revenues, a $2.0 million decrease in selling and marketing expense, partially offset by a $5.1 million
increase in payment card interchange and processing fees.
Liquidity and Capital Resources
General
Our primary liquidity needs are: (i) to fund normal operating expenses; (ii) to meet the interest and principal requirements of our outstanding
indebtedness; and (iii) to fund acquisitions, capital expenditures, and lease payments. We believe these needs will be satisfied using cash flow
generated by our operations, our cash and cash equivalents, and available borrowings under our revolving credit facility.
Available Liquidity
The following table sets forth our available liquidity for the periods indicated (in thousands):

Cash and cash equivalents
Availability under revolving credit facility
Total liquidity

March 31,
2019

December 31,
2018

$176,173
500,000
$676,173

$
$

148,502
500,000
648,502

The increase in total liquidity is primarily attributable to positive operating cash flows of $42.4 million, offset by $9.8 million of payments to purchase
property and equipment and software and distribution rights.
31

Table of Contents

Cash and cash equivalents consist of highly liquid investments with original maturities of three months or less. As of March 31, 2019, we had
$176.2 million of cash and cash equivalents, of which $79.7 million was held by our foreign subsidiaries. If these funds were needed for our operations
in the U.S., we may potentially be required to accrue and pay foreign and U.S. state income taxes to repatriate these funds. As of March 31, 2019, only
the earnings in our Indian foreign subsidiaries are indefinitely reinvested. The earnings of all other foreign entities are no longer indefinitely
reinvested. We are also permanently reinvested for outside book/tax basis difference related to foreign subsidiaries. These outside basis differences
could reverse through sales of the foreign subsidiaries, as well as various other events, none of which are considered probable as of March 31, 2019.
Cash Flows
The following table sets forth summarized cash flow data for the periods indicated (in thousands):
Three Months Ended
March 31,
2019
2018

Net cash provided by (used by):
Operating activities
Investing activities
Financing activities

$42,427
(9,828)
(5,361)

$ 45,136
(12,589)
(29,695)

Cash Flows from Operating Activities
Net cash flows provided by operating activities during the three months ended March 31, 2019, were $42.4 million as compared to $45.1 million
during the same period in 2018. The comparative period decrease was primarily due to a higher net loss for the three months ended March 31, 2019,
compared to the same period in 2018, as well as timing of receipts and payments. Our current policy is to use our operating cash flow primarily for
funding capital expenditures, lease payments, stock repurchases, and acquisitions.
Cash Flows from Investing Activities
During the first three months of 2019, we used cash of $9.8 million to purchase software, property and equipment, as compared to $12.6 million during
the same period in 2018.
Cash Flows from Financing Activities
Net cash flows used by financing activities for the three months ended March 31, 2019, were $5.4 million as compared to $29.7 million during the
same period in 2018. During the first three months of 2019, we repaid $5.9 million on the Term Credit Facility. In addition, we received proceeds of
$5.7 million from the exercise of stock options and the issuance of common stock under our 2017 Employee Stock Purchase Plan, as amended, and
used $2.6 million for the repurchase of restricted share awards (“RSAs”) and restricted share units (“RSUs”) for tax withholdings. We also used
$0.6 million to repurchase common stock. During the first three months of 2018, we repaid $5.2 million on the Term Credit Facility and repaid a net
$2.0 million on the Revolving Credit Facility. In addition, we received proceeds of $9.9 million from the exercise of stock options and the issuance of
common stock under our 2017 Employee Stock Purchase Plan, as amended, and used $0.9 million for the repurchase of RSAs for tax withholdings. We
also used $31.1 million to repurchase common stock.
We may decide to use cash to acquire new products and services or enhance existing products and services through acquisitions of other companies,
product lines, technologies, and personnel, or through investments in other companies.
We believe our existing sources of liquidity, including cash on hand and cash provided by operating activities, will satisfy our projected liquidity
requirements, which primarily consists of working capital requirements, for the next twelve months and foreseeable future.
Debt
As of March 31, 2019, we had $279.0 million outstanding under our Term Credit Facility, with up to $500.0 million of unused borrowings under the
Revolving Credit Facility portion of the Credit Agreement, as amended. The interest rate in effect as of March 31, 2019, was 4.25%. As of March 31,
2019, we also had $400.0 million outstanding of 5.750% Senior Notes due 2026 (the “2026 Notes”). Refer to Note 4, Debt, to our unaudited condensed
consolidated financial statements in Part I of this Form 10-Q for additional information.
Stock Repurchase Program
In 2005, our board of directors (“the board”) approved a stock repurchase program authorizing us, as market and business conditions warrant, to acquire
our common stock and periodically authorize additional funds for the program. In February 2018, the board approved the repurchase of up to
$200.0 million of our common stock in place of the remaining purchase amounts previously authorized.
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We repurchased 23,802 shares for $0.6 million under the program during the three months ended March 31, 2019. Under the program to date, we have
repurchased 44,153,195 shares for approximately $548.5 million. As of March 31, 2019, the maximum remaining amount authorized for purchase
under the stock repurchase program was approximately $176.0 million.
There is no guarantee as to the exact number of shares we will repurchase. Repurchased shares are returned to the status of authorized but unissued
shares of common stock. In March 2005, our board approved a plan under Rule 10b5-1 of the Securities Exchange Act of 1934 to facilitate the
repurchase of shares of common stock under the existing stock repurchase program. Under our Rule 10b5-1 plan, we have delegated authority over the
timing and amount of repurchases to an independent broker who does not have access to inside information about the Company. Rule 10b5-1 allows
us, through the independent broker, to purchase shares at times when we ordinarily would not be in the market because of self-imposed trading
blackout periods, such as the time immediately preceding the end of the fiscal quarter through a period of three business days following our quarterly
earnings release.
Contractual Obligations and Commercial Commitments
For the three months ended March 31, 2019, there have been no material changes to the contractual obligations and commercial commitments
disclosed in Item 7 of our Form 10-K for the fiscal year ended December 31, 2018.
We are unable to reasonably estimate the ultimate amount or timing of settlement of our reserves for income taxes under Financial Accounting
Standards Board (“FASB”) Accounting Standards Codification (“ASC”) 740, Income Tax. The liability for unrecognized tax benefits as of March 31,
2019, is $28.3 million.
Critical Accounting Estimates
The preparation of the condensed consolidated financial statements requires we make estimates and assumptions that affect the reported amounts of
assets, liabilities, revenues and expenses, and related disclosure of contingent assets and liabilities. We base our estimates on historical experience and
other assumptions we believe to be proper and reasonable under the circumstances. We continually evaluate the appropriateness of estimates and
assumptions used in the preparation of our condensed consolidated financial statements. Actual results could differ from those estimates.
The accounting policies that reflect our more significant estimates, judgments, and assumptions, and that we believe are the most critical to aid in fully
understanding and evaluating our reported financial results, include the following:
•

Revenue Recognition

•

Business Combinations

•

Intangible Assets and Goodwill

•

Stock-Based Compensation

•

Accounting for Income Taxes

During the three months ended March 31, 2019, there were no significant changes to our critical accounting policies and estimates. Please refer to
Management’s Discussion and Analysis of Financial Condition and Results of Operations contained in Part II, Item 7 of our Annual Report on Form
10-K for our fiscal year ended December 31, 2018, filed on March 1, 2019, for a more complete discussion of our critical accounting policies and
estimates.
ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK
Excluding the impact of changes in interest rates and the uncertainty in the global financial markets, there have been no material changes to our market
risk for the three months ended March 31, 2019. We conduct business in all parts of the world and are thereby exposed to market risks related to
fluctuations in foreign currency exchange rates. The U.S. dollar is the single largest currency in which our revenue contracts are denominated. Any
decline in the value of local foreign currencies against the U.S. dollar results in our products and services being more expensive to a potential foreign
customer. In those instances where our goods and services have already been sold, receivables may be more difficult to collect. Additionally, in
jurisdictions where the revenue contracts are denominated in U.S. dollars and operating expenses are incurred in the local currency, any decline in the
value of the U.S. dollar will have an unfavorable impact to operating margins. At times, we enter into revenue contracts that are denominated in the
country’s local currency, primarily in Australia, Canada, the United Kingdom, and other European countries. This practice serves as a natural hedge to
finance the local currency expenses incurred in those locations. We have not entered into any foreign currency hedging transactions. We do not
purchase or hold any derivative financial instruments for speculation or arbitrage.
The primary objective of our cash investment policy is to preserve principal without significantly increasing risk. If we maintained similar cash
investments for a period of one year based on our cash investments and interest rates on these investments at March 31, 2019, a hypothetical ten
percent increase or decrease in effective interest rates would increase or decrease interest income by approximately $0.1 million annually.
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We had approximately $679.0 million of debt outstanding as of March 31, 2019, with $400.0 million in Senior Notes and $279.0 million outstanding
under our Credit Facility. Our 2026 Notes are fixed-rate long-term debt obligations with a 5.750% interest rate. Our Credit Facility has a floating rate,
which was 4.25% as of March 31, 2019. A hypothetical ten percent increase or decrease in effective interest rates would increase or decrease interest
expense related to the Credit Facility by approximately $1.2 million.
ITEM 4. CONTROLS AND PROCEDURES
Disclosure Controls and Procedures
Management, under the supervision and with the participation of the Chief Executive Officer and Chief Financial Officer, performed an evaluation of
the effectiveness of our disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) under the Securities Exchange Act of 1934, as
amended (the “Exchange Act”)) as of the end of the period covered by this report. Based on that evaluation, the Chief Executive Officer and Chief
Financial Officer have concluded our disclosure controls and procedures are effective as of March 31, 2019.
Changes in Internal Control over Financial Reporting
We adopted ASC 842, Leases, on January 1, 2019, which required management to make changes to our policies and processes and to implement new or
modify existing internal controls over financial reporting during the quarter ended March 31, 2019. This included modifications to our existing
controls over the review of supplier contracts and other agreements, the implementation of a new lease accounting system, and new controls related to
disclosure requirements.
There were no additional changes in our internal control over financial reporting (as defined in Rules 13a-15(f) under the Exchange Act) during the
quarter ended March 31, 2019, that have materially affected, or are reasonably likely to materially affect, our internal control over financial reporting.
PART II – OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
From time to time, we are involved in various litigation matters arising in the ordinary course of our business. We are not currently a party to any legal
proceedings, the adverse outcome of which, individually or in the aggregate, we believe would be likely to have a material effect on our financial
condition or results of operations.
ITEM 1A. RISK FACTORS
There have been no material changes to the risk factors disclosed in Item 1A of our Form 10-K for the fiscal year ended December 31, 2018. Additional
risks and uncertainties, including risks and uncertainties not presently known to us, or that we currently deem immaterial, could also have an adverse
effect on our business, financial condition and/or results of operations.
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ITEM 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
Issuer Purchases of Equity Securities
The following table provides information regarding our repurchases of common stock during the three months ended March 31, 2019:

Period

January 1, 2019 through January 31, 2019
February 1, 2019 through February 28, 2019
March 1, 2019 through March 31, 2019
Total
(1)

Total Number of
Shares
Purchased

23,802
84,152 (1)
—
107,954

Average Price
Paid per Share

$

$

26.50
31.18
—
30.15

Total Number of
Shares
Purchased as
Part of Publicly
Announced
Program

23,802
—
—
23,802

Approximate
Dollar Value of
Shares that
May Yet Be
Purchased
Under the
Program

$175,956,000
175,956,000
175,956,000

Pursuant to our 2005 Incentive Plan, we granted RSAs and RSUs. Under each arrangement, shares are issued without direct cost to the
employee. During the three months ended March 31, 2019, 272,316 shares of the RSAs and RSUs vested. We withheld 84,152 of those
shares to pay the employees’ portion of the applicable payroll taxes.

In fiscal 2005, our board approved a stock repurchase program authorizing us, as market and business conditions warrant, to acquire our common stock
and periodically authorize additional funds for the program, with the intention of using existing cash and cash equivalents to fund these repurchases.
In February 2018, the board approved the repurchase of up to $200.0 million of our common stock in place of the remaining purchase amounts
previously authorized. As of March 31, 2019, the maximum remaining amount authorized for purchase under the stock repurchase program was
approximately $176.0 million.
There is no guarantee as to the exact number of shares we will repurchase. Repurchased shares are returned to the status of authorized but unissued
shares of common stock. In March 2005, our board approved a plan under Rule 10b5-1 of the Securities Exchange Act of 1934 to facilitate the
repurchase of shares of common stock under the existing stock repurchase program. Under our Rule 10b5-1 plan, we have delegated authority over the
timing and amount of repurchases to an independent broker who does not have access to inside information about the Company. Rule 10b5-1 allows
us, through the independent broker, to purchase shares at times when we ordinarily would not be in the market because of self-imposed trading
blackout periods, such as the time immediately preceding the end of the fiscal quarter through a period of three business days following our quarterly
earnings release.
ITEM 3. DEFAULTS UPON SENIOR SECURITIES
Not applicable.
ITEM 4. MINE SAFETY DISCLOSURES
Not applicable.
ITEM 5. OTHER INFORMATION
Not applicable.
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ITEM 6. EXHIBITS
The following lists exhibits filed as part of this quarterly report on Form 10-Q:
Exhibit
No.

Description

2.01

Stock Purchase Agreement, dated February 28, 2019

3.01 (1)

2013 Amended and Restated Certificate of Incorporation of the Company

3.02 (2)

Amended and Restated Bylaws of the Company

4.01 (3)

Form of Common Stock Certificate (P)

10.01 (4)

Form of Restricted Share Unit Award Agreement CEO (RSUs)

10.02 (5)

Form of Performance Share Award Agreement CEO (rTSR Performance Share Awards)

10.03 (6)

Form of Restricted Share Unit Award Agreement (RSUs)

10.04 (7)

Form of Performance Share Award Agreement (rTSR Performance Share Awards)

10.05 (8)

Amendment Agreement to the Amended and Restated Credit Agreement, dated April 5, 2019

31.01

Certification of Principal Executive Officer pursuant to SEC Rule 13a-14, as adopted pursuant to Section 302 of the Sarbanes-Oxley
Act of 2002

31.02

Certification of Principal Financial Officer pursuant to SEC Rule 13a-14, as adopted pursuant to Section 302 of the Sarbanes-Oxley
Act of 2002

32.01 *

Certification of Principal Executive Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

32.02 *

Certification of Principal Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002

101.INS

XBRL Instance Document

101.SCH

XBRL Taxonomy Extension Schema

101.CAL

XBRL Taxonomy Extension Calculation Linkbase

101.LAB

XBRL Taxonomy Extension Label Linkbase

101.PRE

XBRL Taxonomy Extension Presentation Linkbase

101.DEF

XBRL Taxonomy Extension Definition Linkbase

*

This certification is not deemed “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, or otherwise subject to the liability of
that section. Such certification will not be deemed to be incorporated by reference into any filing under the Securities Act of 1933 or the
Securities Exchange Act of 1934, except to the extent that the Company specifically incorporates it by reference.

(P)
(1)
(2)
(3)
(4)
(5)
(6)
(7)
(8)

Paper Exhibit
Incorporated herein by reference to Exhibit 3.1 to the registrant’s current report on Form 8-K filed August 17, 2017.
Incorporated herein by reference to Exhibit 3.1 to the registrant’s current report on Form 8-K filed February 27, 2017.
Incorporated herein by reference to Exhibit 4.01 to the registrant’s Registration Statement No. 33-88292 on Form S-1.
Incorporated herein by reference to Exhibit 10.1 to the registrant’s current report on Form 8-K filed March 8, 2019.
Incorporated herein by reference to Exhibit 10.2 to the registrant’s current report on Form 8-K filed March 8, 2019.
Incorporated herein by reference to Exhibit 10.3 to the registrant’s current report on Form 8-K filed March 8, 2019.
Incorporated herein by reference to Exhibit 10.4 to the registrant’s current report on Form 8-K filed March 8, 2019.
Incorporated herein by reference to Exhibit 10.1 to the registrant’s current report on Form 8-K filed April 11, 2019.
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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 signed on its behalf by the
undersigned thereunto duly authorized.
ACI WORLDWIDE, INC.
(Registrant)
Date: May 9, 2019

By:
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/s/ SCOTT W. B EHRENS
Scott W. Behrens
Senior Executive Vice President, Chief Financial
Officer and Chief Accounting Officer
(Principal Financial Officer)
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STOCK PURCHASE AGREEMENT
STOCK PURCHASE AGREEMENT (the “Agreement”), dated February 28, 2019, among The Western Union Company, a Delaware
corporation (“Seller”), ACI Worldwide Corp., a Nebraska corporation and a wholly owned Subsidiary of Parent (“Buyer”), and ACI Worldwide, Inc., a
Delaware corporation (“Parent”).

PRELIMINARY STATEMENT:
WHEREAS, Seller is and as of the Closing shall be the sole owner of all of the outstanding shares of capital stock (the “Shares”) of E Commerce
Group Products, Inc., a New York corporation (“ECG”);
WHEREAS, ECG is the owner of all outstanding shares of capital stock of Speedpay, Inc., a New York corporation (“Sprint”, and together with
ECG the “Companies”);
WHEREAS, as of the date hereof, Seller and its Affiliates, including the Companies, are engaged in the Business;
WHEREAS, prior to the Closing, Seller shall effect the Reorganization; and
WHEREAS, Seller desires to sell to Buyer, and Buyer desires to purchase from Seller, all of the Shares, all on the terms and subject to the
conditions set forth herein.
NOW, THEREFORE, in consideration of the mutual covenants and agreements hereinafter set forth, it is hereby agreed between Seller and
Buyer as follows:

ARTICLE I
DEFINITIONS
Section 1.1. Definitions. In this Agreement, the following terms have the meanings specified or referred to in this Section 1.1.
“Accounting Firm” has the meaning specified in Section 4.5(b).
“Adjustment Amount” means (a) the Closing Date Working Capital minus the Target Working Capital Amount (expressed as a positive or
negative number, as applicable), plus (b) the Closing Date Cash, minus (c) the Closing Date Indebtedness, minus (d) the Transaction Expenses.
“Adjustment Report” has the meaning specified in Section 4.5(a).
“Adjustment Report Finalization Date” means the date which is 30 days after the date on which the Adjustment Report is delivered by Buyer to
Seller; provided, however, that if Seller or Seller’s Accountant delivers a notice of exception within such 30-day period, and if any change to the
Adjustment Report is agreed to by Buyer and Seller in accordance with Section 4.5, then the date on which Buyer and Seller agree in writing to such
change shall be the Adjustment Report Finalization Date; provided, further, that if Seller and Buyer cannot agree upon the Adjustment Amount, then
the date on which the Accounting Firm delivers its decision with respect to such dispute in accordance with Section 4.5 shall be the Adjustment Report
Finalization Date.

“Affected Employee” means (a) each U.S. Business Employee who is employed by one of the Companies immediately prior to the Closing (each,
a “U.S. Affected Employee”) and (b) each International Business Employee who accepts an offer of employment with Buyer or one of its Affiliates as
contemplated by this Agreement.
“Affiliate” means, with respect to any Person, any other Person which directly or indirectly through one or more intermediaries, controls, is
controlled by or is under common control with such Person. As used herein, “control” means the power to direct the management or affairs of a Person
through the ownership of more than 50% of the voting equity securities of such Person.
“Affiliated Group” means an “affiliated group” as defined in Section 1504(a) of the Code, and any other group of Persons eligible to file any Tax
Return on a combined, consolidated or unitary basis.
“Agreed Accounting Principles” means (a) the accounting principles, policies, procedures and methodologies described on Schedule 1.1(a) and
(b) to the extent not inconsistent with clause (a), the accounting principles, policies, procedures and methodologies used in the preparation of the
Historical Financial Statements.
“Agreement” has the meaning specified in the first paragraph of this Agreement.
“Alternative Financing” has the meaning specified in Section 7.6(b).
“Applicable Consents” has the meaning specified in Section 7.3(d).
“Asset Transferor” means each of Seller, Western Union Holdings, Inc., a Georgia corporation, the Seller Licensed Subsidiary and any other
Subsidiary of Seller.
“Assumed Data Center Liabilities” any Liabilities arising out of the operation of the Business to the extent taking place at or through the the
Excluded Data Centers to the extent relating to the Business; provided, however, that Assumed Data Center Liabilities shall not include Post-Closing
Data Center Liabilities or any lease or rental obligations in respect of the Excluded Data Centers.
“Assumed Liabilities” means all Liabilities of any Asset Transferor to the extent arising from or relating to the Business or the Contributed
Assets, whether direct or indirect, known or unknown, fixed or contingent, accrued or unaccrued, matured or unmatured or asserted or unasserted, and
irrespective of whether the same shall arise prior to, on or following the Closing Date, including the following Liabilities of the applicable Asset
Transferor to the extent arising
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from or related to the Business or the Contributed Assets, excluding, in each case, any such Liabilities to the extent they are Excluded Liabilities:
(i) all Liabilities (A) arising under any of the Transferred Contracts and any of the Contracts set forth on Schedules 7.3(e) whether
arising prior to, on or after the Closing, (B) arising under any Joint Service Contract to the extent (1) arising out of the Business whether arising
prior to, on or after the Closing or (2) arising out of the actions or, in respect of the Business, omissions of Buyer or any Buyer Affiliates, or
(C) arising under any Shared Vendor Contract to the extent (1) arising out of the Business whether arising prior to, on or after the Closing or
(2) arising out of acts or omissions of Buyer or any Buyer Affiliates relating to the Business (“Shared Contract Liabilities”);
(ii) all Liabilities to the extent they are of the type reflected in the Interim Financial Statements;
(iii) all Liabilities for Taxes to the extent (A) such Liabilities were taken into account in finally determining Closing Date Working
Capital, (B) Buyer is liable for such Taxes pursuant to Section 8.2, or (C) such Liabilities are attributable to Contributed Assets for which the
Companies or Buyer bear the economic benefits, burdens and Liabilities pursuant to Sections 7.9(b) or 7.10(b) (collectively, “Assumed Taxes”);
(iv) all Liabilities arising under the Transferred Permits, whether arising prior to, on or after the Closing Date;
(v) all Liabilities relating to any claim by a third party to the extent relating to the ownership or operation of the Business, the
Contributed Assets or the other Assumed Liabilities;
(vi) Assumed Data Center Liabilities;
(vii) all Liabilities of any Asset Transferor to pay or perform any Liability of a type referred to in (i)-(vi) or (viii)-(x) hereof pursuant
to any guaranty or obligation or Encumbrance, security interest or other encumbrance on, or in respect of, any collateral of such Asset Transferor
to ensure performance given or made by such Asset Transferor (including the Guaranties but excluding any other letter of credit or surety bond);
(viii) all Liabilities arising from Actions or Proceedings pending or threatened against the Business or the Contributed Assets,
including those Proceedings listed on Schedule 5.12, and all performance obligations under any non-financial settlement obligation;
(ix) all Liabilities to the extent relating to the Affected Employees except as otherwise provided in Section 8.3; and
(x) all Liabilities arising from or relating to claims asserted by Business Employees for acts or omissions occurring after the
Closing.
Post-Closing Data Center Liabilities shall not be considered Assumed Liabilities.
3

“Assumed Taxes” has the meaning specified under the defined term “Assumed Liabilities.”
“Base Purchase Price” means $750,000,000.00.
“Biller” means (a) U.S. Governmental Bodies and (b) Utility Service providers, insurance companies and providers of Financial Services, in each
case, solely in their capacity as such, that have a regular need to receive periodic U.S. dollar denominated payments from Customers in respect of the
operations in the United States. For the avoidance of doubt, Schedule 1.1(b) sets forth a complete list of the Billers of the Business as of the date of this
Agreement.
“Biller Contract” means, with respect to any Biller, a Contract to which the Biller and one of the Companies and/or another Subsidiary of Seller
is a party pursuant to which the Companies and/or the other Subsidiary of Seller provide services of the Business to such Biller.
“Business” means the business of providing to Billers a payment acceptance and processing service using the Sprint Platform that permits Billers
to receive from Customers automated clearing house, credit card, debit card or PIN-Less (ATM Network) U.S. dollar denominated payments for one or
more recurring bills for Covered Services in the United States, which payments are initiated by Customers remotely via a website, telephone (either
directly through an interactive voice response system or through a customer service representative or agent located in a call center), mobile site or other
payment acceptance methodology (collectively, “Channels”), in each case, which Channel is dedicated solely to (a) the acceptance and processing of
payments from Customers for such Biller’s Covered Services and (b) operations of such Biller incident thereto.
Notwithstanding anything in this Agreement to the contrary, “Business” does not include (even, for the avoidance of doubt, if any of the
following involve a Biller or a bill payment service): (i) any Seller Service for facilitating bill payments made at a physical location of Seller or one of
its Affiliates or one of its or their respective agents (including payments made via an electronic kiosk deployed at any physical location of Seller or one
of its Affiliates or one of its or their respective agents), (ii) any Seller Service for facilitating periodic or recurring payments for the purchase of retail or
digital goods on a subscription or other recurring basis, (iii) any Seller Service for making payments to or from (including, for clarity, pursuant to the
cross border business and operations of Western Union Business Solutions) persons outside of the United States where the primary purpose of the Seller
Service is not bill payment services to Billers, (iv) any Seller Service for making payments, whether domestic or cross-border, that is not limited to a
single payee or for a single purpose, or is to a payee that acts as intermediary for others, (v) any Seller Service that includes foreign exchange, (vi) any
Seller Service for the payment to commissary or equivalent accounts or otherwise for the benefit of incarcerated individuals, (vii) any bill payment
services to customers or potential customers via any Channel, including at westernunion.com, that is not dedicated solely to the acceptance and
processing of payments for a single Biller for such Biller’s Covered Services and operations of such Biller incident thereto, (viii) the Seller Service
provided in connection with its “Equity Accelerator” product, including the processing of payments for mortgagees to mortgage holders, (ix) any
Seller Service for the payments to educational institutions, (x) the ownership of or business activities of Walletron, Inc.
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unless the Walletron Shares are transferred to Buyer at Closing in accordance with Section 7.3(d), and (xi) the presentment and delivery of electronic
bills or billing data for customers or third parties in connection with any of the items listed in (i) through (x) above.
“Business Agreements” has the meaning specified in Section 5.14.
“Business Combination” has the meaning specified in Section 8.8(c).
“Business Employee” means (a) as of the date of this Agreement, any individual identified in the letter provided by Seller to Buyer
simultaneously with the execution and delivery of this Agreement (the “Employee List”) and (b) at any time after the date of this Agreement until the
Closing Date, any individual identified on the Employee List who remains employed by a Company or any of their Affiliates and any other individual
hired by a Company or any of their Affiliates after the date hereof in accordance with this Agreement (or who is already so employed and whose duties
and responsibilities are modified) to fill a vacant position with respect to the Business or to replace any person on the Employee List. For the
avoidance of doubt, “Business Employee” shall not include any individual employed in Costa Rica.
“Business Non-Assignable Asset” has the meaning specified in Section 7.10(a).
“Business Plans” has the meaning specified in Section 8.3(i).
“Buyer” has the meaning specified in the first paragraph of this Agreement.
“Buyer 401(k) Plan” has the meaning specified in Section 8.3(h).
“Buyer Ancillary Agreements” means all agreements, instruments and documents being or to be executed and delivered by Buyer or any of its
respective Affiliates (including, following the Closing, the Companies) under this Agreement or in connection herewith.
“Buyer Defenses” has the meaning specified in Section 13.17(e).
“Buyer Fundamental Representations” means the representations and warranties set forth in Section 6.1, Section 6.2(a), Section 6.3(c) and
6.3(d) of this Agreement.
“Buyer Indemnified Persons” has the meaning specified in Section 12.2(a).
“Buyer Licensed Subsidiary” means Official Payments Corporation.
“Buyer Tax Return” has the meaning specified in Section 8.2(b)(i).
“Buyer Termination Fee” has the meaning specified in Section 11.3.
“Buyer’s Benefits Programs” has the meaning specified in Section 8.3(c).
“Cap” has the meaning specified in Section 12.2(b).
“Cash” means, as of the date and time of determination, but giving effect to the Reorganization, the amount equal to the aggregate amount of
cash and cash equivalents with a
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maturity of 90 days or less, when purchased, of the Companies, including any cash or other deposits in transit and less the amount of any uncleared
outstanding checks, wires or other transfers if the payables of the Companies to the extent relating thereto have been reduced, calculated in accordance
with the Agreed Accounting Principles; provided, however, that Cash shall exclude the aggregate amount of any security deposits pledged to a third
party and current assets included in Closing Date Working Capital.
“Channels” has the meaning specified in the definition of “Business”.
“Claim Notice” has the meaning specified in Section 12.5.
“Closing” means the closing of the transfer of the Shares from Seller to Buyer.
“Closing Date” has the meaning specified in Section 4.1.
“Closing Date Cash” means the aggregate amount of all Cash as of 12:01 a.m. on the Closing Date calculated in accordance with the Agreed
Accounting Principles.
“Closing Date Indebtedness” means the aggregate amount of all Indebtedness of each of the Companies as of immediately prior to the Closing
calculated in accordance with the Agreed Accounting Principles.
“Closing Date Working Capital” means Working Capital as of 12:01 a.m. on the Closing Date calculated in accordance with the Agreed
Accounting Principles.
“COBRA” means the Consolidated Omnibus Budget Reconciliation Act of 1985, as amended.
“Code” means the Internal Revenue Code of 1986.
“Commitment Letters” has the meaning specified in Section 6.4.
“Companies” has the meaning specified in the recitals of this Agreement.
“Company IT Systems” means all computer and information technology systems, devices, equipment, platforms and networks owned or licensed
by the Companies (after giving effect to the Reorganization).
“Confidentiality Agreement” means the confidentiality agreement previously entered into between Seller and Buyer.
“Confirmed” means that the Biller has indicated orally or in writing to Seller that the Biller is aware of the Target Conversion Date for such
Biller and will attempt to (or expects to attempt to) test the NextGen Platform application on a timeline that would permit conversion of the Biller to
the NextGen Platform by the Target Conversion Date.
“Consolidated Tax Group” means, as to either of the Companies, any Affiliated Group that, at any time on or before the Closing Date, includes
or has included Seller and such
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Company, or any other group of corporations filing Tax Returns on a combined, consolidated or unitary basis that, at any time on or before the Closing
Date, includes or has included Seller and such Company (but not, for the avoidance of doubt, any Affiliated Group or other group of corporations
consisting only of a Company and any Subsidiary thereof).
“Contemplated Transactions” means any and all transactions contemplated by this Agreement, the Seller Ancillary Agreements and/or the
Buyer Ancillary Agreements, as the context so requires.
“Contract” means each contract or other legally binding commitment whether written or oral.
“Contributed Assets” means all right, title and interest of the Asset Transferor to and under the assets, claims, properties and rights of such Asset
Transferor which are primarily used in, primarily held for use in, or are otherwise primarily related to the Business, including the following assets,
claims, properties and rights of the applicable Asset Transferor primarily used in, primarily held for use in, or otherwise primarily related to the
Business as of immediately prior to the Reorganization and Closing, excluding, in each case, any such assets, claims, properties and rights that are
Excluded Assets:
(i) (A) the Biller Contracts to which any Asset Transferor is a party set forth on Schedule 1.1(e)(i) Item 1 (in each case, except as
such Contract constitutes a Joint Service Contract), (B) any vendor Contracts to which an Asset Transfer is a party set forth on Schedule 1.1(e)(i)
Item 1 (in each case, except as such Contract constitutes a Shared Vendor Contract), and (C) any other Business Agreements of Seller or its
Subsidiaries (other than the Companies) (the “Transferred Contracts”);
(ii) the bank accounts set forth on Schedule 1.1(e)(i) Item 2;
(iii) all transferable Governmental Permits primarily used in the Business other than any money transfer licenses (the “Transferred
Permits”);
(iv) all accounts, notes and other receivables to the extent arising out of the sale of services or products of the Business to Third
Parties under any Biller Contract (other than, for the avoidance of doubt, any accounts, notes or other receivables arising under any Joint Service
Contract);
(v) all Intellectual Property (other than Software) (the “Transferred Intellectual Property”);
(vi) all Trademarks;
(vii) all domain names, including the domain names set forth on Schedule 1.1(e)(i) Item 3 (the “Transferred Domain Names”);
(viii) all intellectual property rights in the Software, including the Software set forth on Schedule 1.1(e)(i) Item 4 (the “Transferred
Owned Software”), irrespective of whether such Transferred Owned Software is included within assets located at an Excluded Data Center;
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(ix) all assets to the extent reflected as assets in the calculation of the Closing Date Working Capital;
(x) all laptop computers and mobile phones;
(xi) (A) all personnel and employment records relating to the Affected Employees that are not Excluded Books and Records and
(B) all other books and records (including all client files), whether in hard copy or computer format, including marketing, advertising,
promotional, and similar materials and customer correspondence, subject to the terms of Section 13.5; provided that, Seller may retain a copy of
the databases of contracts and lists of clients, prospective clients, suppliers, subcontractors, and vendors for use in its other businesses, subject to
the terms of Section 8.8;
(xii) all claims, deposits, prepayments, warranties, guarantees, refunds, causes of action, rights of recovery and rights of set-off and
defenses relating to (or arising out of) the Contributed Assets or any Assumed Liability; and
(xiii) all goodwill of the Business.
“Copyrights” means all copyrights registered with a Governmental Body and pending applications to register the same that are enforceable in
the United States.
“Court Order” means any judgment, order, award or decree of any foreign, federal, state, local or other court or tribunal and any award in any
arbitration proceeding.
“Covered Services” means (a) Utility Services, Financial Services, insurance products, Governmental Matters and (b) any services provided by a
Biller whose name is set forth on Schedule 1.1(b).
“Customers” means payors, whether or not residing or located in the United States.
“Deductible” has the meaning set forth in Section 12.2(b).
“Definitive Financing Agreements” has the meaning specified in Section 7.6(a).
“DOJ” has the meaning specified in Section 7.3(c).
“ECG” has the meaning specified in the recitals of this Agreement.
“Eligible Biller” means a Biller which either (a) has consented to the sale of the Companies if required pursuant to the terms of such Biller’s
Biller Contract, (b) has consented to the assignment of such Biller’s Biller Contract as contemplated by the Reorganization or Section 7.3 or (c) has no
contractual requirement to consent to the sale of the Companies or treatment of such Biller’s Biller Contract as contemplated by the Reorganization or
Section 7.3.
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“Employee Benefit Plan” has the meaning specified in Section 5.15(a).
“Employee List” has the meaning specified in the definition of “Business Employee.”
“Encumbrance” means any lien, charge, security interest, encumbrance, deed of trust, right of way, mortgage, pledge, easement, conditional sale
or other title retention agreement, defect in title, transfer restriction or other restrictions of a similar kind.
“Environmental Laws” has the meaning specified in Section 5.16(a).
“ERISA” means the Employee Retirement Income Security Act of 1974.
“ERISA Affiliate” means any trade or business (whether or not incorporated) (a) under common control within the meaning of Section 4001(b)(1)
of ERISA with either of the Companies or (b) which together with either of the Companies is treated as a single employer under Section 414(t) of the
Code.
“Estimated Adjustment Amount” means (a) the Estimated Closing Date Working Capital minus the Target Working Capital Amount (expressed
as a positive or negative number, as applicable), plus (b) the Estimated Closing Date Cash, minus (c) the Estimated Closing Date Indebtedness, minus
(d) the Estimated Transaction Expenses.
“Estimated Closing Date Cash” means Seller’s good faith estimate of the Closing Date Cash as set forth on the statement delivered pursuant to
Section 4.2(b).
“Estimated Closing Date Indebtedness” means Seller’s good faith estimate of the Closing Date Indebtedness as set forth on the statement
delivered pursuant to Section 4.2(b).
“Estimated Closing Date Working Capital” means Seller’s good faith estimate of the Closing Date Working Capital as set forth on the
statement delivered pursuant to Section 4.2(b).
“Estimated Transaction Expenses” means Seller’s good faith estimate of the Transaction Expenses as set forth on the statement delivered
pursuant to Section 4.2(b).
“Exchange Act” means the Securities Exchange Act of 1934.
“Excluded Assets” means the following assets, properties and rights of Seller and its Subsidiaries (other than the Companies), as of immediately
prior to the Reorganization and Closing:
(i) all cash and cash equivalents to the extent not included in Closing Date Cash or pledged to a third party pursuant to a Contract
for the benefit of the Business;
(ii) all right, title and interest in owned and leased real property and other interests in real property, including all such right, title
and interest under each real property lease pursuant to which any Person leases, subleases (as sub-landlord or sub-tenant) or otherwise occupies
any such leased real property, including all improvements, fixtures and appurtenances thereto and rights in respect thereof;
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(iii) all rights of Seller or any of its Subsidiaries (other than the Companies) to any Trademark other than the Transferred
Trademarks and Transferred Domain Names, including the name “Western Union,” “WU” or any Trademark related thereto or employing or
incorporating the words “Western Union” and/or “WU” and with respect to any of the foregoing, either alone, in combination with any other
words, any variation or derivative of the foregoing and any Trademark likely to cause confusion with the foregoing, Internet domain name or
URL address, together with any Contracts granting rights to use the same and any Intellectual Property to the extent incorporating any of the
same and any and all goodwill, registrations and applications relating thereto (collectively, the “Excluded Trademarks”);
(iv) (A) any Intellectual Property of Seller or any of its Subsidiaries (other than the Companies), other than the Transferred
Intellectual Property, Transferred Owned Software, Transferred Trademarks and Transferred Domain Names) and (B) any Contracts granting rights
to use the same (collectively, the “Excluded Intellectual Property”);
(v) other than Transferred Owned Software, any other Software and all intellectual property rights in such other Software, including
the Software described on Schedule 1.1(e)(ii) Item 2;
(vi) all Shared Contracts and all Contracts (and all rights thereunder) that are not Transferred Contracts;
(vii) all Tax Returns, and all rights to refunds of or credits relating to any Tax with respect to the Contributed Assets (to the extent
not included as assets in Closing Date Working Capital, as finally determined) to the extent attributable to Taxes that were paid in respect of
events or periods prior to the Closing or Taxes for which Seller is required to indemnify Buyer;
(viii) all Employee Benefit Plans and each other benefit or compensation plan, program, policy, Contract or arrangement sponsored
by Seller or any of its Affiliates (including all assets related thereto) (the “Seller Benefit Plans”);
(ix) all insurance policies, and all rights under any policies of insurance, and any benefits, proceeds or premium refunds payable or
paid thereunder or with respect thereto;
(x) any Excluded Books and Records;
(xi) without limiting clause (ii) of this definition of Excluded Assets, any (A) Leased Real Property and data centers of Seller and its
Subsidiaries located in Charlotte, North Carolina, Englewood Cliffs, New Jersey and Water Street, New York, (B) any and all servers, hardware
and physical information technology infrastructure assets and other physical property located at or used in connection with the locations and
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data centers set forth in clause (A) in each case to the extent used in the Business (such Leased Real Property, data centers and assets in clauses
(A) and (B), the “Excluded Data Centers”), and (C) the call center utilized by the Business and located in Costa Rica (collectively, clauses
(A) through (C), the “Excluded Perimeter Assets”);
(xii) any assets included within the definition of “Contributed Assets” that are disposed of prior to the Closing Date as permitted by
the terms of this Agreement;
(xiii) (A) all governmental qualifications, registrations, franchises, licenses, permits, approvals, certifications and authorizations,
other than the Transferred Permits and (B) all money transfer licenses or permits, including those listed on Schedule 1.1(e)(ii) Item 3;
(xiv) all causes of action (including counterclaims) and defenses against Third Parties not primarily arising out of the Business, any
of the Contributed Assets or the Assumed Liabilities, except to the extent necessary to defend against any claim asserted by a Third Party for any
Excluded Liability;
(xv) all loans or advances by the Asset Transferors to Seller or any of its Affiliates (other than the Companies);
(xvi) the assets, rights and properties set forth or described on Schedule 5.11 or any asset used by Seller or its Affiliates to perform
services under the Transition Services Agreement;
(xvii) all rights to receive, and all rights with respect to the delivery of, corporate-level services of the type provided prior to the
date hereof to the Business by Seller or any of its Affiliates (other than the Companies), including assets used or held for use by Seller or such
Affiliate in connection with such corporate-level services;
(xviii) other than the outstanding capital stock of the Companies, all shares, shares of capital stock or any other equity interests of
any Person (except as provided by Section 7.13); and
(xix) all right, title and interest of Seller or any of its Subsidiaries (other than the Companies) to any assets, properties, rights, titles,
interests, Contracts and claims of any Asset Transferor not primarily used in or not primarily related to the Business, wherever located, whether
tangible or intangible, real, personal or mixed.
“Excluded Books and Records” means (a) corporate minute books, stock records and other similar corporate records of Seller and its Affiliates
(other than the Companies); (b) books and records to the extent relating to the business of Seller and its Affiliates (excluding the Business), the
Excluded Assets and Excluded Liabilities (including any books and records and privileged information relating to any cause of action (including
counterclaims) and defenses against third parties to the extent relating to any of the businesses of Seller and its Affiliates (other than the Business), the
Excluded Assets or the Excluded Liabilities); (c) books and records (including personnel and employment records) that Seller or any of its Affiliates is
required by
11

Law to retain or prohibited by Law from delivering to Buyer (copies of which will be made available to Buyer at no cost to Buyer (other than for
reasonable out-of-pocket expenses) upon Buyer’s reasonable request to the extent permitted by Law and solely in respect of the Business); (d) books
and records of the Companies to the extent related to the businesses of Seller and its Affiliates (other than the Business) and the of the Seller or its
Affiliates (other than the Companies), including any internal corporate proceedings of Seller or its Affiliates (other than the Companies), and including
minutes books, shareholder consents, consolidated financial reports, documents and other materials to the extent reflecting or relating to internal
approval processes of Seller or its Affiliates (other than the Companies); (e) any financial records (including general ledgers) or Tax Returns of Seller or
its Affiliates (other than the Companies); (f) any books and records, reports, internal drafts, opinions, valuations, correspondence or other materials
prepared or received by Seller or any of its Affiliates (including the Companies prior to the Closing) or its or their respective Representatives in
connection with a potential sale of the Business or the Companies; (g) all bids, letters of intent and expressions of interest received from third parties
with respect to the proposed sale of the Business (provided that any portion of the rights in any confidentiality, non-disclosure agreements, non-use or
non-solicitation or non-hire agreements relating to the Business would not be excluded); (h) any consolidated, combined, affiliated or unitary Tax
Return that includes Seller or any of its Affiliates or any Tax-related work papers; (i) any consolidated regulatory filings made by Seller or its Affiliates
and any related correspondence with Governmental Bodies unless the information contained therein relates primarily to the Companies or the
Business; (j) personnel and employment records for all employees and former employees of Seller or any of its Affiliates (other than copies of such
records of the Companies (other than such records of the Companies in respect of current or former employees (except for any Affected Employees) of
the businesses of Seller and its Affiliates (other than the Business))) who are not Affected Employees, and any other email, files, data and information
with respect to the employees of Seller or its Affiliates; (k) evaluative and performance-related personnel and employment records for Business
Employees who become Affected Employees only to the extent not permitted by Law to be transferred to Buyer; (l) any medical information regarding
any current or former employee, consultant or contractor of Seller or its Affiliates (other than the Companies), including any “genetic information”
within the meaning under GINA, any individual’s family medical history (except as otherwise permitted by GINA and the Family and Medical Leave
Act), the results of an individual’s or family member’s genetic tests, the fact that an individual or an individual’s family member sought or received
genetic services, or genetic information of a fetus carried by an individual or an individual’s family member or an embryo lawfully held by an
individual or family member receiving assistive reproductive services; (m) any books and records which Seller reasonably and in good faith believes
are necessary to enable Seller or any of its Affiliates to prepare and/or file Tax Returns (copies of which, unless privileged, will be made available to
Buyer or its Representative at no cost (other than for reasonable out-of-pocket expenses) upon Buyer’s reasonable request to the extent permitted by
Law and in respect of the Business); and (n) all privileged materials, documents and records to the extent not related to the Business.
“Excluded Data Centers” has the meaning specified under the defined term “Excluded Assets.”
“Excluded Intellectual Property” has the meaning specified under the defined term “Excluded Assets.”
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“Excluded Liabilities” means the following Liabilities of the Seller or any of its Subsidiaries (other than the Companies):
(i) any Indebtedness that is outstanding immediately prior to Closing and is not paid off in full without ongoing obligation or
liability in connection with Closing;
(ii) all Liabilities of Seller and its Subsidiaries (other than the Companies) to the extent arising under or relating to any Excluded
Asset; provided, however, that (A) Shared Contract Liabilities and (B) Liabilities arising out of the post-Closing operation or use of the Excluded
Data Centers shall not be considered Excluded Liabilities;
(iii) any Liability of Seller or any of its Affiliates arising under Title IV of ERISA or Section 412 of the Code and any Liabilities
with respect to any Seller Benefit Plan, in each case, except as expressly assumed by Buyer pursuant to Section 8.3; and
(iv) except to the extent otherwise provided in Section 8.2, all Liabilities for Taxes (A) imposed on Seller or any of its Affiliates, in
all cases other than those applicable to the Business or any Contributed Asset, (B) (whether assessed or unassessed) applicable to the Business or
any Contributed Asset that are attributable to the ownership and operation of the Business or any Contributed Asset on or prior to the Closing
Date (for the avoidance of doubt, in each of clause (A) and (B) including Taxes related to the transactions contemplated by this Agreement
(including the Reorganization)) or (C) to the extent such Liabilities are attributable to Seller Assets for which Seller or one of its Subsidiaries
(other than the Companies) bear the economic benefits, burdens and liabilities pursuant to Section 7.9(b) or Section 7.10(b) (collectively, the
“Excluded Taxes”).
“Excluded Taxes” has the meaning specified under the defined term “Excluded Liabilities.”
“Excluded Trademarks” has the meaning specified under the defined term “Excluded Assets.”
“Exercise Notice” has the meaning set forth in Section 7.13(b).
“Financial Services” means debt collection services or the provision of loan products for borrowed money, including vehicle loan repayment.
“Financial Statements” means the Interim Financial Statements and the Historical Financial Statements.
“Financing” has the meaning specified in Section 6.4.
“Financing Sources” has the meaning specified in Section 13.16.
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“Financing Sources Related Parties” has the meaning specified in Section 13.16.
“Fraud” means, with respect to any party, any actual fraud by such party in respect of one of the representations and warranties of such party
included in this Agreement. For the avoidance of doubt, “Fraud” does not include any claim for equitable fraud, negligent misrepresentation,
promissory fraud, unfair dealings fraud, extra-contractual fraud or any torts based on negligence or recklessness.
“FTC” has the meaning specified in Section 7.3(c).
“Fully Configured” means, in respect of the process of migration of a Biller to the NextGen Platform, that the Companies have completed
applicable Biller configuration, including custom java script and pipe configuration, including all development, testing and quality assurance related
to the foregoing.
“GAAP” means United States generally accepted accounting principles, consistently applied, as in effect at the date of the financial statement to
which it refers.
“GINA” Genetic Information Nondiscrimination Act of 2008.
“Governmental Body” means any foreign, federal, state, local or other governmental authority, including any court of competent jurisdiction,
tribunal, judicial or regulatory body.
“Governmental Matters” means permits and licenses, fines and citations issued by U.S. Governmental Bodies, and similar payments mandated
by a U.S. Governmental Body.
“Governmental Permits” has the meaning specified in Section 5.7(a).
“Guaranties” has the meaning specified in Section 8.6.
“Hazardous Materials” has the meaning specified in Section 5.16(b).
“Held Asset” has the meaning specified in Section 7.11(a)(i).
“Historical Financial Statements” means the audited combined balance sheet of the Business as of December 31, 2017 and the audited
combined statements of income of the Business for the year ended December 31, 2017.
“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.
“Indebtedness” of any Person as of any date means, without duplication, (a) all indebtedness for borrowed money, notes, bonds, indentures, debt
securities or warrants or other rights to acquire any debt securities of such Person, in each case, including any prepayment penalties, premiums, costs,
breakage or other amounts payable upon discharge, (b) all obligations of such Person issued or assumed as the deferred purchase price of property or
services, (c) all capitalized finance lease obligations of such Person, (d) all “earn-out”, contingent purchase price, deferred purchase price or similar
payment obligations under any Contract that relates to
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the acquisition of any business or assets by such Person, (e) all obligations of such Person in respect of dividends declared by such Person that are
accrued and unpaid, (f) net payment obligations of such Person under any interest rate or currency swap transactions, caps, collars or other hedging
transactions, (g) all obligations of such Person for reimbursement of any letters of credit, performance bonds, surety bonds, corporate guarantees or
similar instruments, (h) all obligations of indebtedness of other Persons secured by (or for which the holder of such obligations has an existing right,
contingent or otherwise, to be secured by) any Encumbrance on any property or asset of such Person (whether or not such obligation is assumed by
such Person), but only to the extent that any amounts thereunder are drawn upon or against, and (i) all guarantees of any of the foregoing obligations of
another Person; provided, that, in the case of Closing Date Indebtedness, Indebtedness shall not include (a) any indebtedness solely between the
Companies or (b) any items included in Working Capital.
“Indemnification Claim” has the meaning specified in Section 12.5.
“Indemnified Party” has the meaning specified in Section 12.3(a).
“Indemnifying Party” has the meaning specified in Section 12.5.
“Insurance Coverage” has the meaning specified in Section 8.5.
“Intellectual Property” means Copyrights, Patent Rights, Trademarks and Trade Secrets.
“Intercompany Agreements” has the meaning specified in Section 7.5(b).
“Interim Financial Statements” means the audited combined balance sheet of the Business as of the Interim Financial Statements Date, and the
related statements of income for the nine months then ended.
“Interim Financial Statements Date” means September 30, 2018.
“International Business Employee” means any Business Employee who is not a U.S. Business Employee.
“Joint Service Contracts” has the meaning specified in Section 7.3(f).
“Knowledge of Buyer” means, as to a particular matter, the current actual knowledge, as of the date hereof of the Persons listed on
Schedule 1.1(c) after reasonable inquiry of their direct reports.
“Knowledge of Seller” means, as to a particular matter, the current actual knowledge, as of the date hereof of the Persons listed on
Schedule 1.1(d) after reasonable inquiry of their direct reports.
“Law” means any law, statute, regulation, rule, code or ordinance enacted, adopted, issued or promulgated by any Governmental Body.
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“Leased Real Property” has the meaning specified in Section 5.9.
“Liability” means any liability or obligation, fixed or contingent.
“Listing Representation” means the representations and warranties set forth in Section 5.5(a) and (b), the first sentence of Section 5.7, the first
sentence of Section 5.9, Section 5.10(b), the first sentence of Section 5.10(d), Section 5.10(f), Section 5.13 and the first and last sentences of
Section 5.15(a).
“Loss” or “Losses” means any and all losses, Liabilities, damages, Taxes and reasonable and documented out-of-pocket costs and expenses
(including reasonable attorneys’ fees), in each case that are due and payable, including any of the foregoing arising under, out of or in connection with
any Proceeding; provided, however, that “Losses” exclude (a) any Liability to the extent that it has been accrued for or reserved against in the Interim
Financial Statements and (b)any special, indirect, incidental, punitive, exemplary or consequential damages, except for (i) special, indirect, incidental,
exemplary or punitive damages paid to a third party as a result of a binding judgment in a legal proceeding and (ii) indirect, incidental and
consequential damages to the extent both (A) reasonably foreseeable and (B) such damages result from, or arise out of, the Business as currently
conducted after taking into account any current plans of Seller for the Business and giving effect to the Reorganization and not from any future plans
of Buyer with respect to the Business.
“Marketing Period” means the first period of 15 consecutive calendar days commencing on or after the date hereof throughout which and on the
first and last day of which Parent has the Required Information except that for purpose of this definition, (i) the following days shall not be counted as
calendar days: May 24, 2019 through May 27, 2019, July 4, 2019 through July 7, 2019, November 27, 2019 through December 1, 2019, January 18,
2020 through January 20, 2020, and February 15, 2020 through February 17, 2020, (ii) if such 15 consecutive calendars day period has not been
completed on or prior to August 16, 2019, then such period shall be deemed not to have commenced prior to September 3, 2019, and (iii) if such
15 consecutive calendar day period has not been completed on or prior to December 20, 2019, then such period shall be deemed to have not
commenced prior to January 6, 2020; it being understood that once the Marketing Period has commenced it shall not recommence as a result of any
delivery of subsequent financial statements contemplated in the definition of “Required Information” after the date hereof.
“Material Adverse Effect” means any change, event or effect that, individually or in the aggregate, (1) has had or would reasonably be expected
to have, a material adverse effect on the assets, results of operations or financial condition of the Business taken as a whole or (2) prevents or materially
restrains the ability of Seller to consummate the Contemplated Transaction, in each case, other than as to clause (1) only any change, event or effect
arising out of, resulting from or attributable to (either alone or in combination): (a) economic conditions (or changes after the date hereof in such
conditions) or the Companies’ industry or industry sector, (b) political conditions generally of the United States, (c) the securities markets, credit
markets, currency markets or other financial markets, (d) the disclosure of the Contemplated Transactions, the negotiation or execution of this
Agreement or consummation of the Contemplated Transactions, including effects related to compliance with the covenants or agreements contained
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herein or the failure to take any action as a result of any restrictions or prohibitions set forth herein (including, in each case, the loss of, or disruption in,
any customer (including Billers), supplier, vendor and/or other business relationships resulting from the Contemplated Transactions), and any adverse
change or effect caused by (i) loss of, or disruption in, any customer (including Billers), supplier, vendor and/or other business relationships that
primarily results from the identity of Buyer, or any failure or potential failure to renew or enter into contracts with Billers or (ii) loss of any personnel,
(e) changes or prospective changes in Law, GAAP or the enforcement or interpretation thereof, (f) actions specifically permitted to be taken or omitted
pursuant to this Agreement or taken with the Buyer’s written consent, (g) any action taken by Buyer or its Affiliates, (h) any action taken at the request
or with the consent of Buyer or any of its Affiliates, (i) any acts of God, (j) any hostilities, acts of war, sabotage, terrorism or military actions, or any
escalation or worsening of any such hostilities, act of war, terrorism or military actions, or (k) any failure to meet internal or published projections,
estimates or forecasts of revenues, earnings, or other measures of financial or operating performance for any period (provided that the underlying causes
of such failures (subject to the other provisions of this definition) shall not be excluded); provided, that any change or effect referred to in clauses (a),
(b), (c), (e), (i) and (j) above shall be taken into account in determining whether a Material Adverse Effect has occurred to the extent such change or
effect has a disproportionate effect on the Companies, taken as a whole, compared to other participants in the principal industries in which the
Companies operate.
“Material Billers” has the meaning specified in Section 5.20(a).
“Material Vendors” has the meaning specified in Section 5.20(b).
“Name” means “Speedpay”.
“NextGen Platform” means the proprietary source code and executable object code for front end application developed and maintained by the
Companies, and hosted on Amazon Web Service, as the “next generation”, future-state application to support the submission and processing of
payments by payers to Billers of the Business.
“Non-Assignable Asset” has the meaning specified in Section 7.10(a).
“Obligations” has the meaning specified in Section 13.17(a).
“Offering Documents” means customary debt syndication documents, including information memoranda, lender presentations, rating agency
materials, and similar documents relating to the Financing.
“Omitted Asset” has the meaning set forth in Section 7.11(a)(ii).
“Online Bill Payment Agreement” means the Master Services Agreement, dated as of the Closing Date between the Seller Licensed Subsidiary
and Buyer in a form to be mutually agreed upon in good faith between Buyer and Seller prior to the Closing.
“Open Source Software” means any software that is generally available to the public in source code form under licenses now approved by the
Open Source Initiative and listed at
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http://www.opensource.org/licenses, which licenses include the GNU General Public License (GPL), the GNU Library or Lesser General Public License
(LGPL) or under any other license that requires such software to (a) be licensed for the purpose of making modifications or derivative works or (b) be
redistributable at no charge.
“Parent” has the meaning specified in the Preamble.
“Outside Date” means November 27, 2019.
“Patent Rights” means patents and patent applications issued or pending with a Governmental Body that are enforceable in the United States,
and any continuations, continuations-in-part, divisionals, or reissues of the foregoing.
“Permitted Encumbrances” means (a) Encumbrances for Taxes and other governmental charges and assessments which are not yet due and
payable or which are being contested in good faith in accordance with applicable Law and for which adequate reserves have been established in the
Interim Financial Statements in accordance with GAAP, (b) Encumbrances of landlords and Encumbrances of carriers, warehousemen, mechanics and
materialmen and other like Encumbrances arising in the ordinary course of business for sums not yet due and payable, (c) Encumbrances specifically
identified on the Schedules to this Agreement, (d) other Encumbrances or imperfections on property which do not materially detract from the value of
or materially impair the existing use of the property affected by such Encumbrance or imperfection, and (e) arising under applicable Laws, including
building and zoning Laws now or hereafter in effect relating to the Leased Real Property.
“Person” means any individual, corporation, partnership, limited liability company, joint venture, association, joint-stock company, trust,
unincorporated organization or Governmental Body.
“Post-Closing Data Center Liabilities” means lease obligations in respect of the Excluded Data Centers and Liabilities to the extent arising out
of the post-Closing services provided by Seller or any of its Subsidiaries to the Business in respect of the Excluded Data Centers.
“Preliminary Purchase Price” has the meaning specified in Section 4.2(a).
“Prior Companies Counsel” has the meaning specified in Section 13.15.
“Proceeding” means any action, Court Order, writ, injunction or any claim, suit, litigation, proceeding, arbitration, audit or investigation, in each
case by or before any Governmental Body, or arbitration or mediation.
“PTO” has the meaning specified in Section 8.3(e).
“Purchase Price” has the meaning specified in Section 3.1.
“Purchase Price Allocation” has the meaning specified in Section 8.2(g).
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“Purchase Price Cap” has the meaning specified in Section 12.2(b).
“R&W Policy” has the meaning specified in Section 7.12.
“Real Property Lease” has the meaning specified in Section 5.9.
“Remainco Non-Assignable Asset” has the meaning specified in Section 7.10.
“Reorganization” has the meaning specified in Section 7.9(a).
“Reorganization Agreement” has the meaning specified in Section 7.10(a).
“Reorganization Certificate” means the certificate duly executed by an officer of Seller at Closing substantially in the form attached hereto as
Exhibit B.
“Replacement Shared Contract” has the meaning specified in Section 7.3(g).
“Required Information” means (a) the Financial Statements, (b) the audited balance sheet for the Business as of December 31, 2018 and related
audited statement of income for the fiscal year ended December 31, 2018, and (c) the unaudited balance sheet for the Business as of the end of each
fiscal quarter ending at least 60 days prior to the Closing Date (commencing with the fiscal quarter ended March 31, 2019) and related unaudited
statement of income for each such fiscal quarter.
“SEC” means the Securities and Exchange Commission.
“Section 338(h)(10) Election” has the meaning specified in Section 8.2(g).
“Securities Act” means the Securities Act of 1933.
“Seller” has the meaning specified in the first paragraph of this Agreement.
“Seller Ancillary Agreements” means all agreements, instruments and documents being or to be executed and delivered by Seller under this
Agreement or in connection herewith.
“Seller Assets” means all assets that do not primarily related to the Business, including the assets set forth on Schedule 1.1(f).
“Seller Benefit Plans” has the meaning specified under the defined term “Excluded Assets.”
“Seller FSA Program” has the meaning specified in Section 8.3(g).
“Seller Fundamental Representations” means those representations and warranties of Seller set forth in Section 5.1, the first sentence of
Section 5.2(a), Section 5.2(b), Section 5.3(a) and Section 5.23.
“Seller Indemnified Persons” has the meaning specified in Section 12.3(a).
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“Seller Liabilities” means all liabilities of ECG and Sprint to the extent arising out of or relate to the Seller Assets.
“Seller Licensed Subsidiary” means Western Union Financial Services, Inc., a Colorado corporation.
“Seller Licensed Subsidiary Contract” means a Contract to which a Biller and Seller Licensed Subsidiary is a party pursuant to which the Seller
Licensed Subsidiary, either alone or together with one or more of the Companies, provides services of the Business to a Biller, excluding any such
Contract that primarily relates to a business or businesses of Seller or any Subsidiary of Seller that are not the Business.
“Seller Service” means any service provided by Seller or a Seller Subsidiary.
“Seller Tax Returns” has the meaning set forth in Section 8.2(b)(i).
“Seller Trademarks” has the meaning set forth in Section 8.1(a).
“Seller’s Accountants” has the meaning specified in Section 4.5(b).
“Shared Contract Liabilities” has the meaning specified under the defined term “Assumed Liabilities.”
“Shared Contracts” means any Shared Vendor Contract or Joint Service Contract.
“Shared Vendor Contract” means any Contract to which Seller or any of its Subsidiaries (other than the Companies) is a party and pursuant to
which a vendor provides services to both the Business, on the one hand, and the other businesses of Seller and its Subsidiaries (other than the
Companies), on the other hand, that are (a) material to the operation of the Business and (b) are not (i) services of the type listed on Schedule 5.11 or
(ii) services of the type to be provided pursuant to the Transition Services Agreement. A complete list of Shared Vendor Contracts as of the date hereof
is listed on Schedule 1.1(h).
“Shares” has the meaning specified in the recitals of this Agreement.
“SISP” has the meaning specified in Section 5.15(a).
“Software” means computer software programs, including tool sets, compilers, higher level “proprietary” languages, related documentation and
materials, whether in source code, object code or human readable form.
“Sprint” has the meaning specified in the recitals of this Agreement.
“Sprint Platform” means the hardware, software, systems and equipment, both front-end and back-end, operated, utilized and accessed by the
Companies or accessed by the Seller Licensed Subsidiary in respect of the Business.
“Straddle Period” has the meaning specified in Section 8.2(e)(i).
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“Subsidiary” means, with respect to any party, any Person of which (a) such party or any other Subsidiary of such party is a general partner or
managing member or (b) at least 50% of the securities or other equity interests having by their terms voting power to elect a majority of the board of
directors (or others performing similar functions with respect to such corporation or other organization) is, directly or indirectly, owned or controlled
by such party or by any one or more of its Subsidiaries.
“Target Conversion Date” with respect to any Biller of the Business, means the date that, as of February 21, 2019, the Companies are targeting
to convert such Biller to the NextGen Platform.
“Target Settlement Working Capital Amount” has the meaning set forth in Schedule 1.1(j).
“Target Working Capital Amount” means $5,100,000 plus the Target Settlement Working Capital Amount.
“Tax” (and, with correlative meaning, “Taxes”) means (a) any tax of any kind, including any federal, state, local or foreign income, gross
receipts, property, sales, use, license, excise, franchise, employment, payroll, withholding, alternative or add-on minimum, ad valorem, value added,
transfer or excise tax, or any similar tax, custom, duty, governmental fee or other like assessment or charge, together with any interest or penalty,
imposed by any Governmental Body, (b) Liability for the payment of any amounts of the type described in clause (a) above of another Person arising as
a result of being (or ceasing to be) a member of an Affiliated Group (or being included (or requiring to be included)) in any Tax Return relating thereto,
and (c) Liability for the payment of any amounts of the type described in clause (a) above of another Person under any Contract (other than a Contract
entered into in the ordinary course of business and not primarily relating to Taxes) or as a result of being a transferee or successor under applicable
Law.
“Tax Attributes” means, with respect to any Tax, any tax basis, net operating loss carryovers, net capital loss carryovers, credits and similar Tax
items of any Person.
“Tax Claim” has the meaning specified in Section 8.2(f)(i).
“Tax Return” means any return, report election, declaration or similar statement required to be filed with a Governmental Body with respect to
any Tax (including any attached schedules), including any information return, claim for refund, amended return or declaration of estimated Tax.
“Third Party Claim” has the meaning specified in Section 12.6.
“Third Party Rights” has the meaning specified in Section 7.10(b).
“Trademarks” means trademarks, service marks and trade names registered or pending for registration with a Governmental Body that are
enforceable in the United States, and all goodwill associated with any of the foregoing.
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“Trade Secrets” means confidential ideas, trade secrets, know-how, concepts, methods, processes, formulae, reports, data, customer lists, mailing
lists, business plans and other proprietary information that, in each case, are protected by the applicable Law as a “trade secret.”
“Transaction Expenses” means collectively, (a) all of the out-of-pocket fees and expenses incurred at or before the Closing by either of the
Companies and not paid at or before the Closing to the extent they arise out of the engagement of third parties in connection with the negotiation,
documentation and consummation of this Agreement and the Contemplated Transactions, including all fees, expenses, disbursements and other similar
amounts paid to attorneys, financial advisors or accountants of the Companies, (b) change of control, retention bonus, discretionary bonus or other
compensatory payments made to, or due to, any employee of either of the Companies as a result of the execution of this Agreement or the
consummation of the Contemplated Transactions and any other acceleration or increases in rights or benefits required to be provided or payable by
either Company after the Closing Date pursuant to any employment Contract with any Affected Employee, including the employer portion of any
payroll, social security, Medicare, unemployment and similar Taxes payable by either Company in connection with or as a result of the payment of
such obligations (excluding, for the avoidance of doubt, any payment subject to a “double-trigger” requirement or otherwise contingent upon the
occurrence of any subsequent event (including the termination of the employment of such employee)), (c) any out-of-pocket fees and expenses
incurred by the Companies at or before the Closing in connection with the Reorganization and not paid at or before the Closing (excluding, for the
avoidance of doubt, any costs or expenses in respect of any consents of the counterparties to the Reorganization Agreements), and (d) 50% of the
premium amount for the R&W Policy; provided, however, that except as provided in clause (d) Transaction Expenses shall not include any fees, costs,
payments, expenses or disbursements incurred by, on behalf of or for the account of Parent, Buyer or their Affiliates (including, after the Closing and as
applied to post-Closing events, the Companies). For the avoidance of doubt (solely so as to avoid double counting), and notwithstanding anything to
the contrary contained herein, the term “Transaction Expenses” shall not include: (i) amounts to the extent included in Working Capital, (ii) amounts
to the extent included in Closing Date Indebtedness or (iii) fees and expenses or liabilities related to Parent and Buyer obtaining financing in
connection with this Agreement.
“Transfer Taxes” has the meaning set forth in Section 8.2(a).
“Transferred Contracts” has the meaning specified under the defined term “Contributed Assets.”
“Transferred Domain Names” has the meaning specified under the defined term “Contributed Assets.”
“Transferred Intellectual Property” has the meaning specified under the defined term “Contributed Assets.”
“Transferred Owned Software” has the meaning set forth under the defined term “Contributed Assets.”
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“Transferred Permits” has the meaning set forth under the defined term “Contributed Assets.”
“Transferred Trademarks” has the meaning set forth under the defined term “Contributed Assets.”
“Transition Services Agreement” means the Transition Services Agreement, dated as of the Closing Date between Seller and ECG in the form
attached hereto as Exhibit A.
“U.S. Affected Employee” has the meaning specified in the definition of “Affected Employee”.
“U.S. Business Employee” means any Business Employee whose primary work location is in the United States.
“Utility Services” means the supply of electricity, water, gas, waste disposal services, telecommunications services and sewer connections.
“Walletron Option” has the meaning set forth in Section 7.13(a).
“Walletron Purchase Price” has the meaning set forth in Section 7.13(a).
“Walletron Shares” has the meaning set forth in Section 7.13(a).
“WARN” means the Worker Adjustment Retraining and Notification Act of 1988, as amended, and any similar foreign, state, or local applicable
Law.
“willful breach” means (a) if the Buyer Termination Fee has been paid in accordance with the terms of this Agreement, a deliberate breach of this
Agreement that an officer of such breaching Party has or would reasonably be expected to have knowledge that the action taken or not taken
constitutes a breach of this Agreement or (b) if the Buyer Termination Fee has not been paid in accordance with the terms of this Agreement, a willful
and material breach of this Agreement, that an officer of such breaching Party has or would reasonably be expected to have knowledge that the action
taken or not taken constitutes a breach of this Agreement
“Working Capital” means the working capital of the Business, as defined on Schedule 1.1(i)(A), and calculated in accordance with the Agreed
Accounting Principles. Schedule 1.1(i)(B) sets forth an illustrative calculation of the Working Capital as of the December 31, 2018. For the avoidance
of doubt, amounts to the extent included in Closing Date Cash, Closing Date Indebtedness and Transaction Expenses shall not be included in Closing
Date Working Capital.
Section 1.2. Interpretation. In this Agreement (including in any Schedules):
(a) words denoting the singular include the plural and vice versa and words denoting any gender include all genders;
(b) “including,” means “including without limitation”;
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(c) “business day” means any day other than a Saturday, Sunday, or a day that is a statutory holiday under the Laws of the United States
or the State of New York;
(d) the use of headings is for convenience of reference only and shall not affect the meaning or interpretation of this Agreement
(including any Schedules);
(e) when calculating the period of time within which or following which any act is to be done or step taken, the date that is the reference
day in calculating such period shall be excluded and, if the last day of such period is not a business day, the period shall end on the next day that is a
business day;
(f) all dollar amounts are expressed in United States funds, and all amounts payable hereunder shall be paid in United States funds;
(g) money shall be tendered by wire transfer of immediately available federal funds to the account designated in writing by the party that
is to receive such money;
(h) the words “hereof,” “hereby,” “herein,” “hereunder” and similar terms in this Agreement refer to this Agreement as a whole and not
only to a particular Section in which such words appear;
(i) references herein to articles, sections, exhibits and schedules mean the articles and sections of, and the exhibits and schedules attached
to, this Agreement;
(j) exhibits and Schedules referred to herein shall be construed with and as an integral part of this Agreement to the same extent as if they
were set forth verbatim herein;
(k) the word “or” shall not be exclusive;
(l) (A) for purposes of Article V and, in the case of the obligations of Seller, Articles VII and VIII, transactions contemplated by this
Agreement or words of similar effect does not include the Financing and (B) Seller does not make any representations or warranties with respect to the
Financing or the effect of the Financing on the Companies, the Business or any of their or its respective assets or Liabilities or the Contemplated
Transactions;
(m) the words “to the extent” mean “the degree by which” and do not simply mean “if”;
(n) unless the context otherwise requires, references herein: (i) to a Contract, instrument or other document means such Contract,
instrument or other document as amended, supplemented and modified from time to time to the extent permitted by the provisions thereof and (ii) to a
statute means such statute as amended from time to time and includes any successor legislation thereto and any rules and regulations promulgated
thereunder; and
(o) neither the specification of any item or matter in any representation or warranty contained in this Agreement nor the inclusion of any
item or matter in any schedule is intended to imply that such item or matter is or is not material, and no party shall use the fact of the inclusion of any
such item or matter in any dispute or controversy between the parties as to whether any item or matter described herein or included in any schedule is
or is not material for purposes of this Agreement.
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ARTICLE II
PURCHASE AND SALE
Section 2.1. Purchase and Sale of the Shares. Upon the terms and subject to the conditions of this Agreement, at the Closing, Seller shall sell,
transfer, assign, convey and deliver to Buyer, free and clear of all Encumbrances other than those Encumbrances imposed by federal or state securities
Laws, and Buyer shall purchase and accept from Seller, all of Seller’s right, title and interest in the Shares.

ARTICLE III
PURCHASE PRICE
Section 3.1. Purchase Price. The purchase price for the Shares shall be equal to the Base Purchase Price, plus (or, if a negative amount, minus the
absolute value of) the Adjustment Amount (the Base Purchase Price, as so adjusted, the “Purchase Price”). The Purchase Price shall be paid by Buyer
pursuant to Section 4.2 hereof.

ARTICLE IV
CLOSING
Section 4.1. Closing Date. Unless this Agreement shall have been terminated pursuant to Article XI, and subject to the satisfaction or waiver (in
writing by the applicable party) of the conditions set forth in Article IX and X, the Closing shall be consummated at 10:00 a.m. eastern time on the first
Thursday or Friday that is at least two business days following satisfaction or waiver of all of the closing conditions set forth in Article IX and X (other
than those to be satisfied at Closing), at the offices of Sidley Austin LLP, One South Dearborn Street, Chicago, Illinois 60603, or remotely via the
exchange of executed documents and other closing deliverables, or at such other time and place as shall be agreed upon by Buyer and Seller. The date
on which the Closing is actually held is referred to herein as the “Closing Date.” Notwithstanding the foregoing, (i) if the Marketing Period has not
ended by the date on which the conditions set forth in Articles IX and X have been satisfied or waived, then the Closing shall occur instead on the date
following the satisfaction or waiver of the conditions set forth in Articles IX and X (other than those to be satisfied at Closing) that is the earliest to
occur of (a) any business day during or before the expiration of the Marketing Period as may be specified by Buyer on no fewer than three business
days’ prior written notice to the Seller and (b) three business days after the final day of the Marketing Period, unless another date is agreed to by Buyer
and Seller and (ii) unless consented to in writing by Buyer and Seller, the Closing Date shall not occur prior to the 90th day after the date hereof.
Section 4.2. Payment on the Closing Date.
(a) At the Closing, Buyer shall pay Seller an amount equal to the Base Purchase Price plus (or, if a negative amount, minus the absolute
value of) the Estimated Adjustment Amount (the “Preliminary Purchase Price”) by wire transfer of immediately available funds to the bank account
or accounts specified by Seller in accordance with paragraph (b) hereof.
25

(b) Not less than five business days prior to the Closing Date, Seller shall prepare and deliver to Buyer a statement setting forth (i) the
amount of the Estimated Closing Date Working Capital, (ii) the amount of the Estimated Closing Date Cash, (iii) the amount of the Estimated Closing
Date Indebtedness, (iv) the amount of the Estimated Transaction Expenses, (v) the Estimated Adjustment Amount, (vi) the amount of the Preliminary
Purchase Price, (vii) the amount of the Target Settlement Working Capital Amount (including all underlying calculations thereto) and (viii) the wire
transfer instructions for Seller, and to the extent reasonably requested by Buyer, following the delivery of such statement, Seller shall respond to any of
Buyer’s reasonable inquiries and provide it with such collaborating information as Buyer shall reasonably request; provided, however, Seller shall not
be obligated to revise such statement upon, or in connection with, such inquiries and requests.
Section 4.3. Buyer and Parent’s Additional Closing Date Deliveries. Subject to fulfillment or waiver (where permissible) of the conditions set
forth in Article IX, at the Closing, Buyer and Parent shall deliver to Seller all of the following:
(a) certificate of the secretary or an assistant secretary of each of Buyer and Parent, dated the Closing Date, in form and substance
reasonably satisfactory to Seller, as to (i) the resolutions of each of the Board of Directors of Buyer and Parent authorizing the execution and
performance of this Agreement, any Buyer Ancillary Agreement and the transactions contemplated hereby and thereby and (ii) incumbency and
signatures of the officers of each of Buyer and Parent executing this Agreement and any Buyer Ancillary Agreement;
(b) the certificate contemplated by Section 10.1, duly executed by a duly authorized officer of Buyer; and
(c) duly executed original counterparts of the Transition Services Agreement executed on behalf of ECG.
Section 4.4. Seller’s Closing Date Deliveries. Subject to fulfillment or waiver (where permissible) of the conditions set forth in Article X, at the
Closing, Seller shall deliver to Buyer all of the following:
(a) certificate of the secretary or an assistant secretary of Seller, dated the Closing Date, in form and substance reasonably satisfactory to
Buyer, as to (i) the resolutions of the Board of Directors of Seller authorizing the execution and performance of this Agreement, any Seller Ancillary
Agreement to which Seller is a party and the Contemplated Transactions and (ii) incumbency and signatures of the officers of Seller executing this
Agreement and any Seller Ancillary Agreement to which Seller is a party;
(b) the certificate(s) representing all of the Shares, duly endorsed to Buyer or accompanied by duly executed stock/equity powers;
(c) the certificate contemplated by Section 9.1, duly executed by a duly authorized officer of Seller;
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(d) duly executed original counterparts of the Transition Services Agreement executed on behalf of Seller;
(e) the written resignations of each of the members of the board of directors of the Companies in his or her capacity as such;
(f) a properly completed and duly executed certification of non-foreign status, for purposes of Section 897 and 1445 of the Code and IRS
Form W-9;
(g) an executed intercompany termination agreement, or similar agreement, in connection with Seller’s obligations to terminate the
Intercompany Agreements as contemplated by Section 7.5 of this Agreement;
(h) an IRS Form 8023 (Elections under Section 338 for Corporations Making Qualified Stock Purchases) with respect to the Companies,
duly executed by Seller (or an Affiliate of Seller, as applicable), and any other analogous or corresponding form, requested and prepared by Buyer and
duly executed by Seller (or an Affiliate of Seller, as applicable), that is required to be filed with any state, local or foreign Governmental Body to effect
the Section 338(h)(10) Election;
(i) customary payoff letters of Closing Date Indebtedness in respect of such Closing Date Indebtedness for borrowed money from the
obligees thereof, including the amounts necessary to pay such Indebtedness as of the Closing;
(j) all organizational documents of the Companies; and
(k) the Reorganization Certificate.
Section 4.5. Determination of the Adjustment Amount.
(a) On or before 90 days following the Closing Date, Buyer shall prepare and deliver to Seller a report (the “Adjustment Report”) setting
forth Buyer’s computation of (i) the Closing Date Working Capital, (ii) the Closing Date Indebtedness, (iii) the Closing Date Cash, (iv) the Transaction
Expenses, and (v) the Target Settlement Working Capital Amount (including all underlying calculations thereto). Seller shall reasonably assist Buyer
in the preparation of the Adjustment Report and shall provide Buyer reasonable access at all reasonable times to the personnel, properties, books and
records of the Companies for such purpose. The parties acknowledge that the sole purpose of the determination of the process in this Section 4.5 is to
determine the final Closing Date Working Capital, final Closing Date Cash, final Closing Date Indebtedness, Transaction Expenses and Target
Settlement Working Capital Amount (including all underlying calculations thereto) and such process is not intended to permit the introduction of
different judgments, accounting methods, policies, principles, practices, procedures, classifications or estimation methodologies in a manner
inconsistent with the Agreed Accounting Principles or Schedule 1.1(j).
(b) After delivery of the Adjustment Report to Seller, Seller and/or a firm of independent public accountants designated by Seller
(“Seller’s Accountants”) shall be entitled to reasonable access during normal business hours to the relevant records and working papers of
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Buyer to aid in their review of the Adjustment Report. The Adjustment Report shall be deemed to be accepted by Seller and shall be conclusive for
purposes of determining the Adjustment Amount except to the extent, if any, that Seller or Seller’s Accountants shall have delivered within 30 days
after the date on which the Adjustment Report is delivered to Seller, a written notice to Buyer stating each and every item to which Seller takes
exception, specifying in reasonable detail the nature and extent of any such exception (it being understood that any portion of the Adjustment
Amounts that is not disputed shall be deemed final). If a change proposed by Seller is disputed by Buyer, then Seller and Buyer shall negotiate in good
faith to resolve such dispute. If, after a period of 30 days following the date on which Seller gives Buyer notice of any such proposed change, any such
proposed change still remains disputed, then Buyer and Seller shall engage PricewaterhouseCoopers LLP, or, if PricewaterhouseCoopers LLP is
unwilling or unavailable, another independent firm of public accountants of nationally recognized standing mutually acceptable to Buyer and Seller
(the “Accounting Firm”) to resolve any remaining disputes. The Accounting Firm shall act as an arbitrator to determine, based solely on presentations
by Buyer and Seller, and not by independent review, only those issues still in dispute with respect to the Adjustment Amount. The decision of the
Accounting Firm shall be final and binding and shall be in accordance with the provisions of this Section 4.5. All of the fees and expenses of the
Accounting Firm shall be paid by Buyer and Seller in inverse proportion as they may prevail on the disputed items resolved by the Accounting Firm,
utilizing the values of such items as initially submitted by the parties to the Accounting Firm. Such proportional allocations shall be determined by the
Accounting Firm at the time its determination is rendered on the disputed items.
(c) Any Adjustment Amount shall be paid within five business days following the Adjustment Report Finalization Date as follows:
(i) if the Estimated Adjustment Amount equals the Adjustment Amount, no payment shall be made;
(ii) if the Estimated Adjustment Amount exceeds the Adjustment Amount, as calculated in accordance with this Section 4.5, Seller
shall pay to Buyer the difference thereof, by wire transfer of immediately available funds to an account specified in writing to Seller by Buyer;
and
(iii) if the Adjustment Amount, as calculated in accordance with this Section 4.5, exceeds the Estimated Adjustment Amount, Buyer
shall pay to Seller the difference thereof, by wire transfer of immediately available funds to an account or accounts specified in writing to Buyer
by Seller.
Any payment required to be made pursuant to this Section 4.5(c) shall be made together with interest thereon from the Closing Date to the date of
payment at the rate of interest per annum equal to the 30-day LIBOR in effect on the Closing Date as reported in The Wall Street Journal.
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ARTICLE V
REPRESENTATIONS AND WARRANTIES OF SELLER
As an inducement to Buyer to enter into this Agreement and to consummate the Contemplated Transactions, except as set forth on the Schedules
(it being understood and agreed that any disclosure on a Schedule shall qualify all of the representations and warranties in this Article V to the extent
the applicability of such information and disclosure is reasonably apparent on its face), Seller hereby represents and warrants to Buyer as follows:
Section 5.1. Organization of Seller. Seller is a corporation duly organized, validly existing and in good standing under the Laws of the State of
Delaware.
Section 5.2. Organization; Capital Structure of the Companies; Power and Authority.
(a) Each of the Companies is duly organized, validly existing and in good standing under the Laws of New York. Each of the Companies
is duly qualified to transact business and is in good standing in each jurisdiction where the character of its properties owned or held under lease or the
nature of its activities makes such qualifications necessary, except where the failure to be so qualified or in good standing would not reasonably be
expected to, individually or in the aggregate, be material and adverse to the Business. Each of the Companies has the corporate power and corporate
authority to own or lease and operate its assets and to carry on the Business in the manner as it is currently being conducted, except as would not
reasonably be expected to, individually or in the aggregate, be material and adverse to the Business. Seller has made available to Buyer true, correct
and complete copies of the certificate of incorporation and bylaws of each Company, in each case, as amended and in effect on the date hereof.
(b) As of the date hereof, each of the Companies has the authorized, issued and outstanding equity as set forth on Schedule 5.2(b). Seller
owns all the outstanding equity of ECG, free and clear of all Encumbrances other than those Encumbrances imposed by federal or state securities laws.
ECG owns all of the outstanding equity of Sprint, free and clear of all Encumbrances other than those Encumbrances imposed by federal or state
securities laws. All such equity is duly authorized, validly issued and outstanding, fully paid and nonassessable and free of preemptive rights. Except
for this Agreement, there are no commitments to issue or sell any shares of capital stock or equity or any securities or obligations convertible into or
exchangeable for, or giving any Person any right to acquire from Seller or either of the Companies, any shares of capital stock or equity of either of the
Companies, and no such securities or obligations are outstanding. There are no outstanding options, warrants, calls or any other similar rights or any
other agreements relating to the sale, issuance, transfer or voting of any shares of the capital stock or other equity interests of either Company to which
such Company is party, or any securities, agreements or other instruments directly or indirectly convertible into, exchangeable or exercisable for or
evidencing the right to purchase any shares of capital stock or other equity interests of such Company, other than this Agreement.
(c) Neither of the Companies owns, or has any obligation to acquire or make an investment in, any equity interest in any other Person.
There are no phantom stock, or stock appreciation, profit participation or similar rights, obligations or arrangements outstanding issued by either
Company. ECG has no Subsidiaries other than Sprint, and Sprint has no Subsidiaries.
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Section 5.3. Authority of Seller; Conflicts.
(a) Seller has the corporate power and corporate authority to execute, deliver and perform this Agreement and each of the Seller Ancillary
Agreements. The execution, delivery and performance of this Agreement and the Seller Ancillary Agreements by Seller have been duly authorized and
approved by Seller’s board of directors and do not require any further authorization or consent of Seller or its stockholders. This Agreement has been
duly authorized, executed and delivered by Seller and (assuming the valid authorization, execution and delivery of this Agreement by Buyer) is the
legal, valid and binding obligation of Seller enforceable against Seller in accordance with its terms, and each of the Seller Ancillary Agreements has
been duly authorized by Seller and upon execution and delivery by Seller shall be (assuming the valid authorization, execution and delivery by Buyer,
where Buyer is a party, or the other party or parties thereto) a legal, valid and binding obligation of Seller enforceable against Seller in accordance with
its terms, subject, in the case of this Agreement and each of the Seller Ancillary Agreements, to bankruptcy, insolvency, reorganization, moratorium
and similar Laws of general application relating to or affecting creditors’ rights and general equity principles.
(b) Except as set forth in Schedule 5.3, neither the execution and delivery of this Agreement or any of the Seller Ancillary Agreements or
the consummation of any of the Contemplated Transactions nor compliance with or fulfillment of the terms, conditions and provisions hereof or
thereof will:
(i) result in a breach of the terms, conditions or provisions of, or constitute a default, an event of default or an event creating rights
of acceleration, termination or cancellation or a loss of rights under, or result in the creation or imposition of any Encumbrance upon any of the
Shares or any of the assets of the Companies, under (A) (1) the Certificate of Incorporation or Bylaws of Seller or either of the Companies, (2) any
Business Agreement or Biller Contract, (3) any Court Order to which Seller or either of the Companies is a party or by which Seller, the Business,
or either of the Companies is bound or (B) or assuming the receipt of all necessary consents and approvals and the filing of all necessary
documents as described in Section 5.3(b)(ii), (1) any Law affecting Seller, the Business or either of the Companies, or (2) any Governmental
Permits, other than, in the case of clauses (A)(2), (B)(1) and (B)(2) above, any such breaches, defaults, rights, loss of rights or Encumbrances that
would not reasonably be expected to individually or in the aggregate, be material and adverse to the Business, or
(ii) require the approval, consent, authorization or act of, or the making by Seller or either of the Companies of any declaration,
filing or registration with, any Person, except (1) in connection, or in compliance, with the provisions of the HSR Act and (2) such approvals,
consents, authorizations, declarations, filings or registrations, the failure of which to be obtained or made would not reasonably be expected to be
material to the Companies, taken as a whole, or could not prevent the consummation of any of the Contemplated Transactions.
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The representations and warranties of Seller herein assume Buyer’s representations and warranties in Section 6.3 are true and correct (without giving
effect to any knowledge or date limitations therein).
Section 5.4. Financial Statements. The Business is not a separately reported unit of Seller. As a result, the financial statements prepared for the
Business are not prepared as part of Seller’s normal reporting process. Schedule 5.4 contains the Financial Statements. The Financial Statements were
derived from the books and records of Seller from source document subject to the controls and procedures of Seller’s accounting systems. The books
and records of Seller for which such Financial Statements were derived from were maintained in accordance with GAAP. The Financial Statements
present fairly, in all material respects, the financial position and results of operations of the Business, as of their respective dates and for the respective
periods covered thereby subject, in the case of the Interim Financial Statements, to normal period-end adjustments, but do not necessarily reflect what
the consolidated operations and financial positions of the Business would have been had the Business been operated independently of Seller during
the periods presented. Seller, in respect of the Business, has established and maintains a system of internal accounting controls sufficient to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of the Financial Statements in accordance with GAAP.
Section 5.5. Operations Since Interim Financial Statements Date. Except as set forth on Schedule 5.5, since the Interim Financial Statements
Date, (a) there has been no Material Adverse Effect, (b)to the date hereof neither of the Companies nor Seller has taken any action that, if taken after the
date hereof and prior to the Closing would require the approval of Buyer under clauses (i), (ii), (iii), (v), (vi), (vii), (viii), (ix), (x), (xi), (xv) or (xvii) of
Section 7.4(b), and (c) to the date hereof Seller and its Subsidiaries have conducted the Business in all material respects in the ordinary course.
Section 5.6. Taxes.
(a) All Tax Returns required to have been filed by or on behalf of the Companies or with respect to the Business have been timely and
properly filed (taking into account extensions properly obtained). Such Tax Returns are correct and complete in all material respects.
(b) All Taxes required to have been paid by the Companies (whether or not shown on any Tax Return) have been timely paid or
appropriately accrued in the Financial Statements.
(c) The Companies have not waived any statute of limitations in respect of Taxes of the Companies or otherwise agreed to any extension
of time with respect to any Tax assessment or deficiency for which the Companies may be liable, which period (after giving effect to such waiver or
extension) has not yet expired, in each case other than with respect to a Consolidated Tax Group.
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(d) All written deficiencies asserted or assessments made as a result of any examination of the Tax Returns referred to in clause (a) by a
Taxing authority have been paid in full or otherwise finally resolved.
(e) There are no Encumbrances for Taxes upon assets of the Companies other than Permitted Encumbrances.
(f) All Taxes which the Companies are required by Law to withhold or to collect for payment, including from any employee, shareholder,
creditor, holder of securities or other third party, have been duly withheld and collected and have been timely paid to the appropriate Taxing Authority
or will be accrued, reserved against and entered on the statement of Closing Date Working Capital, and all IRS Forms W-2 and 1099, and other similar
forms required with respect thereto have been properly completed and timely filed.
(g) The Companies do not have any Liability for Taxes of another Person (other than Seller or its Affiliates) under Treasury Regulation
§1.1502-6 (or any similar provision of Law), or under any Contract (other than a Contract entered into in the ordinary course of business and not
primarily relating to Taxes), or as a transferee or successor under applicable Law.
(h) Neither of the Companies has distributed stock of another Person, or has had its stock distributed by another Person, in the past five
years in a transaction that purported or intended to be governed in whole or in part by Section 355 of the Code.
(i) No unresolved written claim for Taxes has ever been made by an authority in a jurisdiction where the Companies do not file Tax
Returns that such Company may be subject to taxation by that jurisdiction.
(j) None of the assets of the Companies is an interest in an entity or arrangement classified as a partnership or a “controlled foreign
corporation” for United States federal, state or local income Tax purposes.
(k) Neither Company has participated in “reportable transaction” within the meaning of Treasury Regulation §1.6011-4(b)(1).
(l) Neither of the Companies or any of Seller or its Affiliates has requested or received a ruling from any Taxing Authority with respect to
Taxes or signed any binding agreement with any Taxing Authority, in each case which could affect either Company’s liability for Taxes for taxable
years or periods ending after the Closing Date (other than any liability for Taxes arising as a result of having been a member of a Consolidated Tax
Group).
(m) Neither of the Companies shall be required to include any item of income in, or exclude any deduction from, taxable income for any
taxable period (or portion thereof) ending after the Closing Date as a result of any: (i) change in method of accounting for a taxable period ending on or
prior to the Closing Date (including, for the avoidance of doubt, any 481 adjustment pursuant to Section 13221(d) of U.S. P.L. 115-97), (ii) “closing
agreement” as described in Section 7121 of the Code (or any corresponding or similar provision of state, local or foreign income Tax Law) executed on
or prior to the Closing Date, (iii) prepaid or deposit
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amount received on or prior to the Closing Date, or (iv) election described in Section 108(i) of the Code (or any corresponding or similar provision of
state, local or foreign Tax Law) made on or prior to the Closing Date. Neither of the Companies owns or has in the past owned an interest in any
deferred foreign income corporation within the meaning of Section 965(h) of the Code.
(n) Each of the Companies is member of a selling consolidated group for U.S. federal income Tax purposes and is a “target corporation”
within the meaning of, and with respect to which an election may be may be made under Section 338(h)(10) of the Code.
Section 5.7. Governmental Permits.
(a) As of the date hereof, Schedule 5.7 sets forth a true and complete list of all material licenses, franchises, permits, privileges,
immunities, approvals and other authorizations from a Governmental Body held by or possessed by (i) the Companies or (ii) Seller and its Subsidiaries
and used primarily in the conduct of the Business (herein collectively called “Governmental Permits”).
(b) As of the date hereof, except for such regulatory services provided by the Seller Licensed Subsidiary and assuming the accuracy of the
representations and warranties of Buyer in Section 6.3(c), the Governmental Permits represent the material licenses, franchises, permits, privileges,
immunities, approvals or other authorizations from a Governmental Body necessary to conduct of the Business immediately following the Closing on
substantially the same basis as currently conducted.
(c) Since January 1, 2016, the Companies have complied in all material respects with the terms and conditions of the Governmental
Permits, except as would not reasonably be expected to be, individually or in the aggregate, material to the Business. All Governmental Permits are in
full force and effect.
Section 5.8. Owned Real Property. Neither of the Companies owns any real property.
Section 5.9. Leased Real Property. Schedule 5.9 sets forth a true and complete list as of the date hereof of each material lease, license, sublease
or similar occupancy agreement (each a “Real Property Lease”) under which either of the Companies, or Seller or any of its Subsidiaries in respect of
the Business, is lessee, sublessee or licensee of, or holds or operates, any real property that is primarily used in the Business and owned by any third
Person (collectively, the “Leased Real Property”).
Section 5.10. Intellectual Property.
(a) Schedule 5.10(a) contains a true, correct and complete list as of the date hereof (specifying the owner thereof, and, if applicable, the
patent, registration or application number and issuance, registration or filing date) of all registered Copyrights, Patent Rights and Trademarks owned
by either of the Companies, or by Seller or any of its Subsidiaries and used primarily in the conduct of the Business, as currently conducted.
(b) Schedule 5.10(b) contains a true, correct and complete list as of the date hereof of all Software owned or licensed by either of the
Companies, or to the extent primarily used in the Business, by Seller or any of its other Subsidiaries or is otherwise not readily commercially available.
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(c) Other than with respect to Intellectual Property owned by Seller or any of its Subsidiaries (other than the Companies) that will be
utilized in connection with the provision of the services under the Transition Services Agreement, the Companies either: (i) own the entire right, title
and interest in and to the material Intellectual Property used in the conduct of the Business free and clear of any Encumbrance (except for Permitted
Encumbrances) including all right, title and interest in and to the Name, or (ii) have a valid contractual right or license to use the same in the conduct
of the Business as currently conducted.
(d) All registrations for Copyrights, Patent Rights and Trademarks identified in Schedule 5.10(a) are valid and in force, and all
applications to register any unregistered Copyrights, Patent Rights and Trademarks so identified and used in the conduct of the Business are pending
and in good standing. The Companies have the right to bring actions for infringement or unauthorized use of the Copyrights, Patent Rights,
Trademarks and Software owned by the Companies.
(e) Except as set forth in Schedule 5.10(e), since January 1, 2016: (i) the conduct of the Business has not infringed, misappropriated or
violated any third party’s Intellectual Property, (ii) no infringement, misappropriation or violation by Seller or its Subsidiaries of any Intellectual
Property of any other Person has occurred or resulted in any way from their conduct of the Business, (iii) no written notice of a claim of any
infringement, misappropriation or violation of any Intellectual Property of any other Person has been made or asserted to the Companies or the Seller or
any of its Subsidiaries in respect of the conduct of the Business, and (iv) to the Knowledge of Seller, no other Person is infringing, misappropriating or
otherwise violating any Intellectual Property owned by Seller or its Subsidiaries and used primarily in the conduct of the Business, which in the case of
any of clauses (i) through (iv), would individually or in the aggregate reasonably be expected to be result in a material Liability to the Business.
(f) No proceedings are pending or, to the Knowledge of Seller, threatened against the Companies, the Seller or their respective
Subsidiaries which challenge the validity of any Copyright, Patent Right or Trademark identified in Schedule 5.10(a) or ownership of any other
material Intellectual Property rights owned by the Companies, the Seller or their respective Affiliates and used in the conduct of the Business.
(g) The Companies, and Seller and its Subsidiaries in connection with the Business, have taken commercially reasonable steps to
maintain and protect their Trade Secrets that each own.
(h) The Companies and Seller and its Subsidiaries have implemented commercially reasonable measures designed to maintain and protect
the material source code for all Software (i) owned by any of the Companies or (ii) owned by Seller and its other Subsidiaries, which is used primarily in
the conduct of the Business as currently conducted. None of the Companies, the Seller or their respective Affiliates have disclosed, delivered, licensed
or otherwise made available any source code for any Software owned by any of them
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which is used in the conduct of the Business, as currently conducted, to any Person who was not, as of the date of disclosure or delivery, an employee
or contractor of the Companies or otherwise under an obligation to preserve the confidentiality of such source code.
(i) Seller and its Subsidiaries, in each case in connection with conduct with respect to the Business have implemented commercially
reasonable measures designed to protect the internal and external security and integrity of all Company IT Systems, and the data stored or contained
therein or transmitted thereby. Except as set forth in Schedule 5.10(i), there have been (i) since January 1, 2016, to the Knowledge of Seller, no material
unauthorized intrusions or breaches of the security of the Company IT Systems or any Software owned or licensed by Seller or its Subsidiaries, which is
used primarily in the conduct of the Business as currently conducted and (ii) no material failures or interruptions in (A) the Company IT Systems or
(B) any Software owned or licensed by Seller or any of its Subsidiaries that is used primarily in the conduct of the Business, since January 1, 2016 that
have not been remedied in all material respects.
(j) To the Knowledge of Seller, in no case does the use, incorporation or distribution of Open Source Software by (i) any of the Companies
in connection with any Software owned or licensed by any of them which is used in the conduct of the Business, as currently conducted or (ii) Seller or
its Subsidiaries in connection with any Software owned or licensed by any of them and used primarily in the conduct of the Business, give rise to any
obligation to disclose or distribute any source code, to license any such Software or Intellectual Property for the purpose of making derivative works or
to distribute any such Software or Intellectual Property without charge.
Section 5.11. Title to Property; Sufficiency of Assets.
(a) Except for assets disposed of in the ordinary course of business, the Companies have (or following consummation of the
Reorganization shall have) valid title to, or hold by valid and existing lease or license, each item of equipment and other tangible personal property
reflected on the Financial Statements as owned by the Companies, Seller or the Subsidiaries of Seller, or acquired after the December 31, 2018, free and
clear of all Encumbrances, except for Permitted Encumbrances.
(b) Except as set forth on Schedule 5.11, after giving effect to the Reorganization including the acquisition of the Contributed Assets by
the Companies, the assets, properties and rights owned or held by the Companies constitute all of the assets, properties and rights necessary to operate
the Business in all material respects as conducted by the Companies on the date hereof, other than (i) assets (including Contracts and Governmental
Permits) and properties being provided pursuant to the Transition Services Agreement or assets utilized by Seller and its Subsidiaries (other than the
Companies) in providing services under the Transition Services Agreement and (ii) Governmental Permits and Contracts for which consent is required
in connection with the consummation of the Transactions contemplated hereby and appropriate disclosure was made on Schedule 5.3(b).
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Section 5.12. No Violation, Litigation or Regulatory Action; Privacy.
(a) Except as set forth on Schedule 5.12(a), since January 1, 2016, the Companies, and to the extent in respect of matters arising from the
conduct of the Business, Seller and its other Subsidiaries, have complied in all respects with all applicable Laws, the Payment Card Industry Data
Security Standard and Court Orders, except as would not, individually or in the aggregate, reasonably be expected to result in material Liability to the
Business.
(b) Since January 1, 2016, neither of the Companies or, solely in respect of matters arising from the conduct of the Business, Seller and its
other Subsidiaries, has engaged in any activity, practice or conduct which would constitute a violation in any material respect of the United States
Foreign Corrupt Practices Act of 1977, as amended, the UK Bribery Act 2010, or any applicable Law implementing the OECD Convention on
Combating Bribery of Foreign Public Officials in International Business, other applicable international conventions or other anti-corruption Laws in
any applicable jurisdiction.
(c) Except as set forth on Schedule 5.12(c), as of the date hereof, there are no Proceedings pending or, to the Knowledge of Seller,
threatened in writing against either of the Companies, or in respect of matters to the extent in respect of the Business, Seller or its other Subsidiaries. As
of the date hereof, there are no Proceedings to which either Company, or in respect of matters to the extent in respect of the Business, Seller or its other
Subsidiaries, was a party that were resolved since January 1, 2017 and for which any such Person was required to pay, or agreed to pay, over $500,000
in connection with such Proceeding.
(d) As of the date hereof, there is no Proceeding pending or, to the Knowledge of Seller, threatened that questions the legality of the
Contemplated Transactions.
(e) The Companies, and with respect to matters to the extent related to the Business, Seller and its other Subsidiaries, are subject to
policies and procedures regarding data security and privacy of data and information that they believe in good faith are commercially reasonable and
that are in compliance in all material respects with applicable Law.
(f) The Companies, and with respect to matters to the extent related to the Business, Seller and its Subsidiaries, have information security
programs that include commercially reasonable administrative, electronic, technical, physical and other security measures and safeguards with respect
to the Company IT Systems and personal data.
Section 5.13. Contracts. As of the date hereof, except as set forth on Schedule 5.13, none of the Companies, or Seller or its Subsidiaries
primarily used in the Business, is a party to or bound by:
(a) any Real Property Lease or any Contract for the future purchase or sale of real property;
(b) any Contract for the purchase by the Companies, Seller or its other Subsidiaries of services, supplies, components or equipment which
involved the payment of more than $1,500,000 in the year ended December 31, 2018;
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(c) any Contract for the sale by the Companies, Seller or its other respective Subsidiaries of any services or products of the Business with
any of the Material Billers;
(d) any material partnership, joint venture or other similar Contract or arrangement;
(e) any Contract containing “requirements” provisions or other provisions obligating the Companies, Seller or its other Subsidiaries to
purchase or obtain a minimum or specified amount of any product or service from any Person;
(f) indentures, mortgages or loan agreements or other Contracts for borrowed money of the Companies;
(g) Contracts for the acquisition or sale of any business enterprise with the counterparty to such acquisition or sale, which such
transaction occurred after January 1, 2016 and for which the Seller or its Subsidiaries have ongoing material obligations;
(h) any Contract (including employment and consulting Contracts) with (A) any current or former director, officer or employee of any of
Seller and/or its Affiliates, including the Companies or (B) any current or former shareholder or holder of options, warrants or other rights, in each case,
to acquire shares of capital stock or other equity interests of either Company;
(i) exclusive distributor, dealer or similar Contracts or Contracts under which the Companies, Seller or its other Subsidiaries is obligated
to pay after the date of this Agreement an amount in excess of $500,000 during any calendar year;
(j) Contracts that contain any material “most-favored nation” pricing or similar pricing terms or any material provisions regarding
minimum volumes, in each case, in favor of the counterparty that survive the Closing;
(k) Biller Contracts with any Governmental Body or, to the Knowledge of Seller, any other Contract with any Governmental Body;
(l) Contracts with any of the Persons required to be listed on Schedule 5.21(b); or
(m) any Contract containing any material covenant or provision prohibiting the Companies, Seller or its other Subsidiaries from
engaging in any line or type of business (except for such agreements which shall not apply to the Companies upon Closing).
Section 5.14. Status of Contracts. As of the date hereof, each of the Contracts listed or required to be listed in Schedules 5.10, and 5.13
(collectively, the “Business Agreements”) is in full force and effect and is a valid binding agreement of the applicable Company and, to the
Knowledge of Seller, each of the other parties thereto, except as would not reasonably be expected to, individually or in the aggregate, be material and
adverse to the Business. As of the date hereof, none of the Companies, or Seller or its Subsidiaries to the extent relating to the Business are in, or, to the
Knowledge of Seller, alleged to be in, material breach or default under any of the Business Agreements. Seller has made available to Buyer true,
complete and correct copies of all Business Agreements.
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Section 5.15. ERISA.
(a) As of the date hereof, each material “Employee Benefit Plan” is listed in Schedule 5.15(a)(i) (other than any employment agreement
that is consistent with the form agreements made available to Buyer). For purposes of this Agreement, “Employee Benefit Plan” means (i) each
“employee benefit plan” (as defined in Section 3(3) of ERISA), “employee welfare benefit plan” (within the meaning of Section 3(1) of ERISA), “multiemployer plan” (within the meaning of Section 3(37) or 4001(a)(3) of ERISA) and “multiple employer welfare arrangement” (within the meaning of
Section 3(40) of ERISA), (ii) all other severance, salary continuation, change in control, employment, incentive, bonus, stock option, stock purchase,
restricted stock, equity incentive, retirement, pension, redundancy, profit sharing or deferred compensation plans, programs, Contracts (including
employment agreements and consulting agreements) or policies, (iii) medical plans, life insurance plans, long-term disability plans and dental plans,
and (iv) all other material employee benefit plans, arrangements, programs or personnel policies (including vacation time, holiday pay, bonus
programs, moving expense reimbursement programs and sick leave), in each case, in which Business Employees or former employees of the
Companies, or to the extent related to matters in respect of the Business, Seller or its Subsidiaries, participate (other than any such plans, programs,
agreements or policies required by Law to be provided to any such employees, including workers’ compensation or similar benefits) and which are
sponsored or maintained by Seller or any of its Subsidiaries with respect to the Business or the Companies or with respect to which the Companies or
Seller have made or are required to make payments, transfers or contributions on behalf of Business Employees. A true, correct and complete copy of
The Western Union Company Supplemental Incentive Savings Plan (the “SISP”), and a true, correct and complete copy of each other material
Employee Benefit Plan, or a summary thereof, has been made available to Buyer. No material Employee Benefit Plan is sponsored by either of the
Companies, other than the commission arrangements identified on Schedule 5.15(a)(ii).
(b) Each Employee Benefit Plan is maintained and operated in all material respects in compliance with the applicable requirements of the
Code, ERISA and all other Law. Each Employee Benefit Plan that is intended to be qualified under Section 401(a) of the Code has received a favorable
determination letter from the Internal Revenue Service or is the subject of a favorable opinion letter from the Internal Revenue Service on the form of
such Employee Benefit Plan, and, to the Knowledge of Seller, nothing has occurred that would reasonably be expected to adversely affect the qualified
status of any such Employee Benefit Plan in any material respect.
(c) No Employee Benefit Plan is, and none of the Companies, nor to the extent related to matters in respect of the Business, Seller or its
Subsidiaries, in respect of the Business, has any obligation to contribute to, a multiemployer plan (as defined in ERISA Section 4001(a)(3)) or a plan
that is or was otherwise subject to Title IV of ERISA, and none of the Companies, or to the extent related to matters in respect of the Business, Seller or
its Subsidiaries, would otherwise reasonably be expected to have any Liability with respect to any multiemployer plan or plan subject to Title IV of
ERISA that is or was maintained or contributed to by any ERISA Affiliates.
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(d) No Employee Benefit Plan provides life or health insurance benefits to former or retired employees of a Company, or to the extent
related to matters in respect of the Business, Seller or any of its Subsidiaries, and none of the Companies, or to the extent related to matters in respect of
the Business, Seller or its Subsidiaries, has any material Liability to provide life or medical insurance benefits to former or retired employees, other than
pursuant to COBRA or similar state Laws which require limited continuation of coverage for such benefits.
(e) The consummation of the Contemplated Transactions, other than by reason of actions taken by Buyer following the Closing, shall not
(i) entitle any current or former Business Employee or employee of one of the Companies, or to the extent related to matters in respect of the Business,
Seller or any of its Subsidiaries, to severance pay, unemployment compensation or any other payment, (ii) accelerate the time of payment or vesting, or
increase the amount of any compensation due to any Business Employee or other current or former employee of one of the Companies, or Seller or any
of its Affiliates in respect of the Business, or (iii) give rise to the payment of any amount that would not be deductible as a result of Code Section 280G.
(f) With respect to each Employee Benefit Plan sponsored by a Company, or to the extent related to matters in respect of the Business,
Seller or any of its Subsidiaries, all required payments, premiums, contributions, distributions or reimbursements of the Companies, or to the extent
related to the Business, Seller or any of its other Subsidiaries, for all periods ending prior to or as of the date hereof have been timely made or properly
accrued as required by GAAP.
(g) Neither of the Companies, nor, to the Knowledge of Seller, any other “disqualified person” (within the meaning of Section 4975 of the
Code) or any “party in interest” (within the meaning of Section 3(14) of ERISA) has engaged in any nonexempt “prohibited transaction” (within the
meaning of Section 4975 of the Code or Section 406 of ERISA) with respect to any of the Employee Benefit Plans which could subject any Employee
Benefit Plans sponsored by either Company to any material Liability or Tax under Section 502(i) of ERISA or Section 4975 of the Code.
(h) Each Employee Benefit Plan that is subject to the health care continuation requirements of COBRA and/or the requirements of
HIPAA, has been administered in compliance with such requirements in all material respects. With respect to each material Employee Benefit Plan
sponsored by a Company, Seller or its Subsidiaries, Seller has made available to Buyer true, complete and correct copies of (to the extent applicable):
(i) all documents pursuant to which the Employee Benefit Plan is maintained (including the plan, any amendments thereto and the summary plan
descriptions), (ii) the three most recent annual reports (IRS Form 5500 series) filed with the IRS (with applicable attachments), and (iii) the most recent
determination or opinion letter, if any, received from the IRS.
(i) Each Employee Benefit Plan sponsored by a Company, or to the extent related to matters in respect of the Business, Seller or any of its
Subsidiaries, that is a “non-qualified
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deferred compensation plan” (as such term is defined in Section 409A(d)(1) of the Code) has been administered and drafted or amended, in such a
manner so that the additional tax described in Section 409A(1)(B) of the Code shall not be assessed against any individual participating in any such
non-qualified deferred compensation plan with respect to benefits due or accruing thereunder.
(j) The Companies, and to the extent related to matters in respect of the Business, and/or Seller and its Subsidiaries (as applicable), have,
for purposes of each relevant Employee Benefit Plan, correctly classified those individuals performing services for the Business as common law
employees or independent contractors in all material respects.
(k) The Companies, and to the extent related to matters in respect of the Business, and/or Seller and its Subsidiaries (as applicable) have
correctly classified all Business Employees as exempt or non-exempt and have paid all amounts due to all Business Employees and current or former
employees of the Companies, whether under applicable Law or otherwise, in connection with the provision of services by such employees in all
material respects, and (i) none of the Companies, Seller and its other Subsidiaries have any material liability with respect to the classification of the
Business Employees, and (ii) the Companies do not otherwise have any material liability with respect to the classification of their current or former
employees.
Section 5.16. Environmental Matters. Except as would not reasonably be expected to be materially adverse to the Business:
(a) since January 1, 2016, the Companies, and to the extent related to matters in respect of the Business, Seller and its Subsidiaries, have
complied with all applicable Laws pertaining to pollution or protection of the environment, natural resources or human health and safety (to the extent
relating to exposure to Hazardous Materials) or the use, handling or disposal of Hazardous Materials (collectively, “Environmental Laws”);
(b) there are no Proceedings pending or, to the Knowledge of Seller, threatened against either of the Companies, or to the extent related to
matters in respect of the Business, Seller or its Subsidiaries, asserting a violation of or any Liability under Environmental Laws or relating to the spill,
release or disposal of any materials defined as “hazardous substances,” “pollutants,” “contaminants,” “solid wastes” or “hazardous wastes” under, or
that are otherwise regulated pursuant to, any applicable Environmental Law, including any (i) asbestos and asbestos-containing materials,
(ii) petroleum or petroleum-containing materials, (iii) radiation and radioactive materials and (iv) polychlorinated biphenyls (“Hazardous
Materials”);
(c) there has been no spill or release of any Hazardous Material by either of the Companies, or to the extent related to matters in respect of
the Business, Seller or its Subsidiaries, at any property, or to the Knowledge of Seller, at any property formerly owned, occupied or operated by either
of the Companies, or to the extent related to matters in respect of the Business, Seller or its Subsidiaries, or at any third party disposal location. Since
January 1, 2016, to the extent related to matters in respect of the Business, neither Seller or its Subsidiaries, nor either Company has received written
notice from any Person alleging that the Business or either Company is actually or potentially responsible for the presence or release of any Hazardous
Materials at any location, whether at any Leased Real Property or otherwise; and
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(d) with respect to material Liabilities relating to the operation of the Business under Environmental Laws or the environmental
condition of any Leased Real Property, as of the hereof, Seller has made available to Buyer complete and accurate copies of the most recent
environmental audit, investigation or environmental reports reasonably in Seller’s or its Affiliates possession that provide disclosure of all such
material Liabilities.
Section 5.17. Employee Relations and Agreements.
(a) Neither of the Companies or Seller or any of its Subsidiaries (to the extent related to the Business) is a party to any labor Contract or
collective bargaining Contract.
(b) No union or similar organization represents Business Employees and, to the Knowledge of Seller, no such organization is attempting
to organize such employees.
(c) As of the date hereof, no Business Employee is a party to any agreement with the Companies, or Seller or its Affiliates in respect of the
Business, that entitles him or her to material compensation or other material consideration upon the acquisition by any Person of control of the
Companies or the Business.
(d) The Employee List indicates as of the date hereof the function and title (including whether full or part-time), base salary or hourly
wage rate, exempt or non-exempt status, cash bonus target and other incentive compensation targets, retention or other stay-put bonuses paid or
payable, employment site, leave status (including, if applicable, date leave began, nature of leave and anticipated return date), and date of hire for each
individual listed therein.
(e) The individuals included in the Employee List are all of the employees of Seller or any of its Subsidiaries who are necessary to operate
the Business on a stand-alone basis (except for (i) the individuals who provide any of the services contemplated to be provided by Seller or any of its
Subsidiaries under the Transition Services Agreement or (ii) the individuals who provide any of the services or functions described on Schedule 5.11).
To the Knowledge of Seller, (i) no employee of Seller or its Subsidiaries is included on the Employee List unless such employee has devoted a majority
of his or her working hours performing services for the Business in the 12-month period prior to the date hereof (other than new hires for the Business
who have been employed by the Business for less than 12-months, but in such case, who have during their period of employment devoted a majority of
his or her time performing services for the Business) and (ii) no employee of Seller or its Subsidiaries is included on the Employee List if such
employee did not devote a majority of his or her working hours performing services for the Business during 2018.
Section 5.18. No Undisclosed Liabilities. Except for (a) Transaction Expenses incurred in connection with this Agreement, (b) liabilities that
individually or in the aggregate would not reasonably be expected to be material to the Business, (c) liabilities set forth in the Financial Statements or
incurred in the ordinary course of business since the Interim Financial Statements Date, or (d) liabilities set forth in Schedule 5.18, none of the
Companies has incurred any Liabilities, or Sellers or its Subsidiaries have incurred any Liabilities that will be assumed by Buyer pursuant to the
Reorganization, in each case that would be required to be reflected or reserved against in a balance sheet of the Companies prepared in accordance with
GAAP.
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Section 5.19. Insurance. As of the date hereof, Seller maintains the insurance policies and coverages set forth in Schedule 5.19 with respect to
the Business. There are no material outstanding claims under any insurance policy with respect to the Business or material defaults with respect to
provisions in any such policy.
Section 5.20. Customers and Suppliers.
(a) (i) Set forth on Schedule 5.20(a) are the 25 largest Billers of the Business, by revenue, for the 12-month period ended December 31,
2018 (collectively, the “Material Billers”), and set forth opposite the name of each such customer is the dollar amount of sales attributable to such
customer for such period. Except as would not reasonably be expected to be individually or in the aggregate material and adverse to the Business, from
January 1, 2018 to the date hereof (A) none of Seller or its Subsidiaries, including the Companies, has received written notice of any dispute with
respect to the Business with any Material Biller, and (B) no Material Biller has notified Seller or the Companies in writing that it intends to terminate
or materially reduce its business with the Companies or otherwise with respect to the Business. (ii) As of the date hereof, Biller Contracts representing
at least 65% of the 2018 revenue of the Business will, assuming the accuracy of Buyer’s representation in Section 6.3(c) and assuming that such Biller
Contracts are not terminated or expire prior to Closing and applying the principles set forth on Schedule 7.3, (i) in the case of Transferred Contracts be
transferred to the Companies pursuant to the Reorganization or (ii) be, directly or indirectly, transferred to Buyer at the Closing, in each case, without
requirement for consent under the terms of such Biller Contract.
(b) Set forth on Schedule 5.20(b) are the 10 largest suppliers of the Business, by dollar volume, for the 12-month period ended
December 31, 2018 (collectively, the “Material Vendors”). Except as would not reasonably be expected to be individually or in the aggregate
material and adverse to the Business, from January 1, 2018 to the date hereof (i) none of the Seller or its Subsidiaries, including the Companies, has
received written notice of any material dispute with respect to the Business with any Material Vendor and (ii) no Material Vendor has notified Seller or
the Companies in writing that it intends to terminate, or materially and adversely change the terms of, its relations with the Companies or otherwise
with respect to the Business.
(c) On or prior to the date hereof, Seller or one of its Subsidiaries has provided notice to each Biller of the Business that has not already
migrated to NextGen Platform about end-of-life of the legacy platform either (i) over the phone, (ii) in an in-person presentation that includes a slide
regarding end of life, or (iii) by email or other digital communication. Prior to the date hereof, no Biller of the Business has notified Seller or any of its
Subsidiaries that such Biller does not intend to convert over to NextGen Platform on or prior to the Target Conversion Date for such Biller. As of the
date of this agreement, Schedule 5.20(c)(ii) sets forth (A) a list of Billers who have been converted over to NextGen Platform and (B) the list of Billers
of the Business who have not converted to NextGen Platform but with respect to which the NextGen Platform application is Fully Configured (a “Fully
Configured Biller”). Schedule 5.20(c)(iii) sets forth, as of February 21, 2019 (1), with respect to each Fully Configured Biller, the Target
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Conversion Date for such Biller (if one has been set) and whether the Biller had Confirmed such Target Conversion Date, and (2) with respect to Billers
of the Business not in clause (A) or (B), the Target Conversion Date with respect to such Biller (if applicable).
Section 5.21. Shared Contracts; Joint Service Contracts. As of the date hereof, Schedule 5.21 sets forth a true, correct and complete list of all
(a) the Joint Service Contracts (defined below) with the Material Billers and (b) the Shared Vendor Contracts (defined below) with the Material
Vendors.
Section 5.22. Affiliate Transactions. Other than the Joint Services Contracts and the Shared Contracts, neither of the Companies is party to any
Contract with, or in favor or for the benefit of, Seller or any of its Affiliates (other than the Companies) that will survive the Closing.
Section 5.23. No Brokers. Neither Seller nor any Person acting on its behalf has paid or become obligated to pay any fee or commission to any
broker, finder or intermediary for or on account of the Contemplated Transactions that shall be payable by the Companies.
Section 5.24. No Other Representations or Warranties. Except for the representations and warranties contained in this Article V (as modified by
the Schedules) and in the Seller Ancillary Agreements, none of Seller or any of its Affiliates (including the Companies), representatives or any other
Person makes or shall be deemed to make any other express or implied representation or warranty with respect to Seller, the Companies, the Shares, the
Business, any Contemplated Transaction, any other rights or obligations to be transferred pursuant to this Agreement or any Seller Ancillary
Agreement, or any other matter, and Seller hereby disclaims any other express or implied representations or warranties, whether made by Seller or any
of its Affiliates (including the Companies), or any other Person.

ARTICLE VI
REPRESENTATIONS AND WARRANTIES OF BUYER
As an inducement to Seller to enter into this Agreement and to consummate the Contemplated Transactions, Buyer and Parent hereby represents
and warrants to Seller as of the date hereof and as of the Closing as follows:
Section 6.1. Organization of Parent and Buyer. Parent is a corporation duly organized, validly existing and in good standing under the Laws of
the State of Delaware. Buyer is a corporation duly organized, validly existing and in good standing under the Laws of the State of Nebraska. Each of
Parent and Buyer has the corporate power and corporate authority to own or lease and operate its assets and to carry on its businesses in the manner that
they were conducted immediately prior to the date of this Agreement.
Section 6.2. Authority of Parent and Buyer; Conflicts.
(a) Each of Parent and Buyer has the corporate power and corporate authority to execute, deliver and perform this Agreement and each of
the Buyer Ancillary Agreements. The execution, delivery and performance of this Agreement and the Buyer Ancillary Agreements by both Parent and
Buyer have been duly authorized and approved by Parent’s and Buyer’s board of directors, as applicable, and do not require any further authorization
or consent of either
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Parent or Buyer or their respective stockholders. This Agreement has been duly authorized, executed and delivered by each of Parent and Buyer and
(assuming the valid authorization, execution and delivery of this Agreement by Seller) is the legal, valid and binding agreement of both Parent and
Buyer enforceable against each of Parent and Buyer in accordance with its terms, and each of the Buyer Ancillary Agreements has been duly authorized
by Parent and Buyer and upon execution and delivery by Parent or Buyer, as applicable, shall be (assuming the valid authorization, execution and
delivery by Seller, where Seller is a party) a legal, valid and binding obligation of Parent or Buyer enforceable against Parent or Buyer in accordance
with its terms, subject, in the case of the Agreement and each of the Buyer Ancillary Agreements, to bankruptcy, insolvency, reorganization,
moratorium and similar Laws of general application relating to or affecting creditors’ rights and to general equity principles.
(b) Neither the execution and delivery of this Agreement or any of the Buyer Ancillary Agreements or the consummation of any of the
Contemplated Transactions nor compliance with or fulfillment of the terms, conditions and provisions hereof or thereof will:
(i) assuming the receipt of all necessary consents and approvals and the filing of all necessary documents as described in
Section 6.2(b)(ii), result in a breach of the terms, conditions or provisions of, or constitute a default, an event of default or an event creating rights
of acceleration, termination or cancellation or a loss of rights under (1) the constituent documents of Parent or Buyer, (2) any note, instrument,
mortgage, lease, franchise or financial obligation to which Parent or Buyer is a party or any of its properties is subject or by which Parent or
Buyer is bound, (3) any Court Order to which Parent or Buyer is a party or by which it is bound or (4) any Law affecting Parent or Buyer, other
than, in the case of clauses (2), (3) and (4) above, any such breaches, defaults, rights or loss of rights that, individually or in the aggregate, would
not materially impair the ability of Parent or Buyer to perform its obligations hereunder or prevent the consummation of any of the Contemplated
Transactions, or
(ii) require the approval, consent, authorization or act of, or the making by Parent or Buyer of any declaration, filing or registration
with, any Person, except for (1) in connection, or in compliance, with the provisions of the HSR Act and (2) such approvals, consents,
authorizations, declarations, filings or registrations the failure of which to be obtained or made would not materially impair the ability of Parent
or Buyer to perform its obligations hereunder or prevent the consummation of any of the Contemplated Transactions.
Section 6.3. No Violation, Litigation or Regulatory Action; Required Approvals.
(a) As of the date hereof, there are no Proceedings pending or, to the Knowledge of Buyer, threatened against Parent, Buyer or their
respective Subsidiaries which are reasonably expected to materially impair the ability of Parent or Buyer to perform its obligations hereunder or delay
or prevent the consummation of any of the Contemplated Transactions.
(b) As of the date hereof, there is no (i) Proceedings pending or, to the Knowledge of Buyer, threatened or (ii) investigation by any
Governmental Body that is pending or, to the Knowledge of Buyer, threatened, that questions the legality of the Contemplated Transactions;
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(c) Parent and Buyer understand that Buyer is not acquiring, and the Companies shall not receive in the Reorganization, any money
transfer licenses held by Seller Licensed Subsidiary or any of its Affiliates. Buyer or its applicable Subsidiary has and at all times through Closing shall
have all money transfer licenses and other similar permits or licenses required to operate the Business immediately after Closing (including as
contemplated by the Business Agreements) without assistance of Seller or any of its Affiliates.
(d) As of the date hereof, neither Parent, Buyer nor any of their respective Affiliates is subject to any Governmental Orders (or has violated
any Law in such a manner) that would reasonably be expected to prevent or delay the consummation of the Contemplated Transactions.
Section 6.4. Financing. As of the date of this Agreement, Parent has, and as of the Closing Date, Buyer will have, sufficient funds available for it
to pay the Purchase Price on the terms contemplated hereby and to pay related fees and expenses. Without limitation of the foregoing, Parent has
furnished to Seller complete and accurate fully executed copies of a debt commitment letter (as may be amended, modified, supplemented, replaced or
extended in accordance with this Agreement, the “Commitment Letter”), dated as of the date hereof, among the banks party thereto and Parent,
pursuant to which such banks have committed to provide or cause to be provided debt financing to Parent in connection with the transactions
contemplated hereby (such debt financing, the “Financing”). The aggregate proceeds to be disbursed pursuant to the agreements contemplated by the
Commitment Letter, together with cash on hand of Parent that is not subject to any restrictions and is able to be used to pay the Purchase Price, is
sufficient to allow Buyer to (a) consummate the transactions contemplated hereby, including payment of the Purchase Price and (b) satisfy in cash all
other obligations of Buyer required to be satisfied at the Closing. As of the date hereof, the Commitment Letter (together with the fee letters (copies of
which have been provided to Seller, redacted with respect to any fees, flex amounts and other information customarily redacted provided that no
provisions that, or would reasonably be expected to, adversely affect the availability of or impose additional conditions on, the availability of the
Financing have been redacted)) constitute all of the agreements entered into by Parent and/or its Affiliates with respect to the Financing and the
Commitment Letter. The Commitment Letter is not subject to any contingency or condition of any kind whatsoever, including any subsequent
approval process, related to the funding of the full amount of the financing contemplated by the Commitment Letter other than as set forth in the
executed Commitment Letter. As of the date hereof, the Commitment Letter is in full force and effect, constitute the legal, valid and binding
obligations of Parent and, to the Knowledge of Buyer, the other parties thereto, and have not been modified or amended in any respect, and the
respective commitments contained in the Commitment Letter have not been withdrawn or rescinded. No event has occurred which, with or without
notice, lapse of time or both, would constitute a default or breach on the part of Parent under any term, or a failure of any condition, of the Commitment
Letter or otherwise result in any portion of the Financing contemplated thereby being unavailable on the date on which the Closing should occur
pursuant to Section 4.1. Neither Parent nor any of its Affiliates is in breach of the Commitment Letter, nor are any of the other parties thereto in breach
of the Commitment Letter. As of the date hereof, Parent has no reasonable reason to believe that,
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(1) Parent and, to the Knowledge of the Buyer, each other party to the Commitment Letter shall be unable to satisfy on a timely basis any of the
conditions that are required to be satisfied by it or such other party as a condition to the obligations under the Commitment Letter prior to the
expiration thereof and (2) any portion of the financing contemplated by the Commitment Letter shall not be made available to Buyer at the Closing. As
of the date hereof, Parent has paid in full any and all commitment fees and/or other fees required to be paid on or prior to the date hereof under the
terms of the Commitment Letter and shall pay all other commitment fees and/or other fees required to be paid under the terms of the Commitment
Letter upon the Closing.
Section 6.5. Solvency. Immediately after giving effect to the consummation of the transactions contemplated hereby:
(a) the fair saleable value (determined on a going concern basis) of the assets of Buyer and its Subsidiaries (on a consolidated basis) shall
be greater than the total amount of their liabilities;
(b) Buyer and its Subsidiaries (on a consolidated basis) shall be able to pay their respective debts and obligations in the ordinary course
of business as they become due; and
(c) Buyer and its Subsidiaries (on a consolidated basis) shall have adequate capital to carry on their respective businesses and all
businesses in which they are about to engage.
Section 6.6. Investment Intent. Buyer is acquiring the Shares as an investment for its own account and not with a view to the distribution
thereof. Buyer shall not sell, transfer, assign, pledge or hypothecate any of the Shares in the absence of registration under, or pursuant to an applicable
exemption from, federal and applicable state securities laws.
Section 6.7. No Brokers. Neither Parent, Buyer nor any Person acting on their behalf has become obligated to pay any fee or commission to any
broker, finder or intermediary for or on account of the Contemplated Transactions that may be the responsibility or obligation, in whole or in part, of
Seller or any of its Affiliates.
Section 6.8. Investigation. Each of Parent and Buyer acknowledges and agrees that it (a) has made its own inquiry and investigation into, and,
based thereon, has formed an independent judgment concerning, the Companies, the Shares, the Business and the Contemplated Transactions, and any
other rights or obligations to be transferred, directly or indirectly, pursuant to this Agreement and the Buyer Ancillary Agreements and (b) has been
furnished with, or given access to, certain projections, forecasts, estimates, appraisals, statements, data or information about Seller, the Companies, the
Shares, the Business and any other rights or obligations to be transferred, directly or indirectly, pursuant to this Agreement and the Buyer Ancillary
Agreements, as it has requested. Each of Parent and Buyer further acknowledges and agrees that (i) the only representations and warranties made by
Seller are the representations and warranties expressly set forth in Article V (as modified by the Schedules), (ii) except as to those matters expressly
covered by the representations and warranties set forth in Article V (as modified by the Schedules), Seller is selling the Shares (and the Business and the
Companies represented thereby) on an “as is, where is” basis, and Seller disclaims all other representations and warranties,
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whether express or implied, (iii) neither Parent nor Buyer has relied upon any other express or implied representations, warranties or other projections,
forecasts, estimates, appraisals, statements, data or information made, communicated or furnished by or on behalf of Seller or any of its Affiliates,
representatives or any other Person, including through any investment banker, or management presentations, data rooms (electronic or otherwise) or
other due diligence information, and (iv) any claims Parent or Buyer may have for breach of any representation or warranty shall be based solely on the
representations and warranties of Seller expressly set forth in Article V (as modified by the Schedules).
Section 6.9. No other Representations or Warranties. Except for the representations and warranties contained in this Article VI (as modified by
the Schedules) and in the Buyer Ancillary Agreements, none of Buyer, Parent or any of their respective Affiliates, representatives or any other Person
makes or shall be deemed to make any other express or implied representation or warranty with respect to Parent, Buyer, any Contemplated
Transaction, any other rights or obligations to be transferred pursuant to this Agreement or any Seller Ancillary Agreement, or any other matter, and
Parent and Buyer each hereby disclaim any other express or implied representations or warranties, whether made by Parent, Buyer or any other Person.

ARTICLE VII
ACTION PRIOR TO THE CLOSING DATE
The respective parties hereto covenant and agree to take the following actions between the date hereof and the Closing Date:
Section 7.1. Access to Information. Prior to the Closing, Seller shall afford to the officers, employees and authorized representatives of Buyer
and Parent (including independent public accountants and attorneys) reasonable access during normal business hours, upon reasonable advance
notice, to the offices, properties, employees and business and financial records (including computer files, retrieval programs and similar
documentation) of the Business to the extent Buyer or Parent shall reasonably deem necessary and shall furnish to Buyer and Parent or their respective
authorized representatives such additional information concerning the Business as shall be reasonably requested; provided, however, that Seller shall
not be required to violate any Requirement of Law, Court Order or obligation of confidentiality to which Seller, any of its Affiliates or the Companies
is subject or to waive any privilege which any of them may possess in discharging their obligations pursuant to this Section 7.1; provided, further, that
Seller, its Affiliates and the Companies shall not be required to furnish or otherwise make available to Buyer (i) competitively sensitive information
relating to areas of the Company’s business in which Buyer or its Affiliates directly or indirectly compete against the Business or (ii) Tax Returns or
other Tax records or information relating to any Consolidated Tax Group; and provided, further, Buyer shall not, without the prior written consent of
Seller, contact or communicate with any vendor, customer, employee, independent contractor or other business partner of the Companies with respect
to or in connection with the Contemplated Transactions. Buyer agrees to use commercially reasonable efforts to ensure that such investigation shall be
conducted in a manner as not to interfere unreasonably with the operations of the Companies or Seller and Buyer shall not undertake any invasive or
intrusive environmental testing without Seller’s prior consent. Notwithstanding the foregoing, the obligations of Seller pursuant to this Section 7.1
shall be subject to the right of Seller to determine, in its discretion, the appropriate timing of the disclosure of information it deems proprietary
commercial information or privileged information. The parties shall act at all times in accordance with the terms and provisions of the Confidentiality
Agreement.
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Section 7.2. Notifications. From the date hereof to the Closing Date, each of Buyer and Seller shall promptly notify the other of any action, suit
or proceeding of which they are aware that shall be instituted or threatened against such party to restrain, prohibit or otherwise challenge the legality of
any Contemplated Transaction. Prior to Closing, each party hereto shall promptly notify the other of any lawsuit, claim, proceeding or investigation
that may be threatened, brought, asserted or commenced against the Companies, Seller or Buyer, as the case may be, that would have been listed in
Schedule 5.12 or Schedule 6.3, as the case may be, if such lawsuit, claim, proceeding or investigation had arisen prior to the date hereof. If a party fails
to notify the other party under this Section 7.2, a failure to comply with this Section 7.2 shall not cause the failure of any condition set forth in
Article IX or X to be satisfied unless the underlying change, event or development would independently result in the failure of a condition set forth in
Article IX or X to be satisfied.
Section 7.3. Consents of Third Parties; Governmental Approvals; Shared Contracts.
(a) Prior to the Closing, Seller and Buyer shall cooperate with each other and use their respective reasonable best efforts to secure, as
promptly as practicable, the consent, approval or waiver required to be obtained from any party to any Transferred Contract or other Business
Agreement to consummate the Contemplated Transactions; provided, however, that notwithstanding anything to the contrary set forth in this
Section 7.3, such action shall not include any requirement of Seller or Buyer or any of their respective Affiliates (including the Companies) to expend
money (other than customary legal advisor costs), commence or participate in any Proceeding or offer or grant any accommodation or concession
(financial or otherwise) to any third party.
(b) Prior to the Closing, Buyer shall act diligently and reasonably, and Seller, upon the request of Buyer, shall act diligently and
reasonably in cooperating with Buyer, in attempting to secure any consents and approvals of any Governmental Body required to be obtained by
Buyer in order to permit the consummation of the Contemplated Transactions.
(c) Parent, Buyer and Seller shall (and shall cause their respective Affiliates to) file not more than ten business days after the date hereof
with the Federal Trade Commission (the “FTC”) and the Antitrust Division of the Department of Justice (the “DOJ”) the notifications and other
information required to be filed under the HSR Act. Each of Parent, Buyer and Seller agrees to file (and to cause its Affiliates to file) any additional
information requested by such Governmental Bodies under the HSR Act or any other competition Laws as promptly as practicable after receipt of such
request. Each of Parent and Buyer, on the one hand, and Seller, on the other hand, shall furnish to the other party such necessary information and
reasonable assistance as the other party may request in connection with its preparation of any filing or submission that is necessary under the HSR Act
or other competition Law, as the case may be. Each of Seller, on the one hand, and Parent and Buyer, on the other hand, shall use reasonable best efforts
to comply promptly with any inquiries or requests for additional information from the FTC and the DOJ. Upon the terms and subject to the conditions
set forth in
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this Agreement (including the following sentence), prior to Closing, each of the parties agrees to (and to cause its Affiliates to) use reasonable best
efforts to take, or cause to be taken, all actions, and to do, or cause to be done, and to assist and cooperate with the other party in doing all things
necessary, proper or advisable, consistent with this Section 7.3, to consummate, in the most expeditious manner practicable, the Contemplated
Transactions. In addition, and notwithstanding anything to the contrary in this Agreement, each of Parent and Buyer agrees to (and to cause its
Affiliates to) use reasonable best efforts to take any and all actions necessary to obtain all consents and approvals of any antitrust Governmental
Bodies, including but not limited to: (i) causing the expiration or termination of the applicable waiting periods under the HSR Act and obtaining all
other necessary actions or non-actions, waivers, consents and approvals from all Governmental Bodies and making all necessary registrations and
filings (including filings with Governmental Bodies) and taking all steps as may be necessary to obtain an approval or waiver from, or to avoid an
action or proceeding by, any Governmental Body, (ii) defending any lawsuits or other legal proceedings, whether judicial or administrative,
challenging this Agreement, any of the Ancillary Agreements or any of the Contemplated Transactions, including opposing any motion or action for a
temporary, preliminary or permanent injunction against the Contemplated Transactions and seeking to have any stay or temporary restraining order
entered into by any court or other Governmental Body vacated or reversed, and (iii) promptly taking all steps and making all undertakings to secure
antitrust clearance; provided, however, that the foregoing covenants do not require Parent or Buyer to propose, negotiate, offer to commit to enter into
or effect, by consent decree, hold separate order or otherwise, sell, offer to sell or otherwise dispose of, properties of Parent, Buyer, their respective
Affiliates and/or the Companies or hold separate such properties pending such sale or other disposition. Prior to Closing, each of the parties agrees to
(and to cause its Affiliates to) keep the other party informed in all material respects and on a reasonably timely basis of any material communication
received by such party from, or given by such party to, any Governmental Body and of any material communication received or given in connection
with any proceeding by a private party relating to the Contemplated Transactions, in each case regarding any of the Contemplated Transactions.
Subject to applicable Law relating to the exchange of information, prior to Closing, each of the parties shall permit the other party to review in advance
any material communication delivered to, and to the extent practicable consult with the other party in advance of any substantive meeting or
discussion with, any Governmental Body relating to the Contemplated Transactions or in connection with any proceeding by a private party, and give
the other party the opportunity to attend and participate in such meetings and discussions (to the extent practicable and permitted by such
Governmental Body or private party). No party to this Agreement shall consent to any voluntary delay of the consummation of the transactions
contemplated hereby at the behest of any Governmental Body without the consent of the other party to this Agreement. Notwithstanding the forgoing,
the parties shall mutually agree to the strategy, manner and process relating to seeking the expiration or termination of the waiting period under the
HSR Act, including, if applicable, to pull and refile thereunder or to extend the period for any action.
(d) Buyer acknowledges that certain consents (including consents contingent on the fulfillment of certain conditions), approvals,
waivers, agreement, or actions of, or (with or without lapse of time) notice to, third parties relating to the transactions contemplated by this Agreement
may be required under instruments, contracts, commitments, agreements or arrangements (the “Applicable Consents”), which Applicable Consents may
have not been obtained or are themselves subject to conditions not fulfilled as of the Closing. Other than (if
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applicable) with respect to claims for indemnification under Section 12.2(a)(i) in respect of a breach of the representations and warranties in
Section 5.3(b)(i)(A)(2) or Section 5.20(a)(ii), Seller shall not have any liability whatsoever to Buyer arising out of or relating to the failure to obtain any
Applicable Consents except to use efforts as herein provided. Subject to Section 7.3(i), if an Applicable Consent is not obtained in respect of a Seller
Licensed Subsidiary Contract prior to the expiration of the applicable term of the Transition Services Agreement, such Contract shall nevertheless be
assigned to one of the Companies in accordance with this Agreement and the Transition Services Agreement, and the Companies and Buyer shall be
responsible for all liabilities and obligations relating to or arising out of such Seller Licensed Subsidiary Contract (including any breaches thereof) and
shall indemnify Seller and its Subsidiaries from any losses relating thereto.
(e) The parties acknowledge that the Seller Licensed Subsidiary and/or the Companies are parties to certain Seller Licensed Subsidiary
Contracts. Prior to Closing, the Parties shall cooperate with each other and use their respective reasonable best efforts to with respect to the Seller
Licensed Subsidiary Contracts set forth on applicable subsections of Schedule 7.3(e)(i), (1) obtain the consent of such Biller to remove the Seller
Licensed Subsidiary as a party to such Contract, (2) assign the rights and obligations of the Seller Licensed Subsidiary under such Contract effective as
of the Closing to the Buyer Licensed Subsidiary and obtain the consent of such Biller to such assignment, or (3) assign the rights and obligations of the
Seller Licensed Subsidiary under such Contract in respect of retail money transfer services to the Buyer Licensed Subsidiary effective as of the Closing
and obtain the agreement of the applicable Biller that is the counterparty to such Contract to enter into a new contract effective as of the Closing Date
pursuant to which the Seller Licensed Subsidiary will receive substantially the same goods and services provided by such Contract to the Seller
Licensed Subsidiary prior to the Closing in respect of the walk-in services contemplated thereby and to remove such walk-in services from such Seller
Licensed Subsidiary Contract.
(f) The parties acknowledge that the Companies are parties to certain Biller Contracts (other than the Contracts set forth on
Schedule 7.3(e)) pursuant to which (A) the Companies provide services in respect of the Business and (B) Seller and its Affiliates (excluding the
Companies), provide services relating to the businesses of Seller other than the Business (the “Joint Service Contracts”). Prior to the Closing, the
parties shall cooperate with each other and use their respective reasonable best efforts to obtain the agreement of the Biller that is the counterparty to
each Joint Service Contract to enter into (1) a new replacement contract effective as of the Closing Date or as soon thereafter as practicable pursuant to
which the Companies will provide the services to such Biller that the Companies provided under the applicable Joint Service Contract and (2) a new
replacement contract effective as of the Closing Date pursuant to which Seller or its applicable Subsidiary will provide the services to such Biller that
Seller or its applicable Subsidiary (other than the Companies) provided to such Biller under the Joint Service Contract.
(g) The parties acknowledge that the Companies are parties to certain Contracts that relate to the operations or conduct of the business of
Seller and its Affiliates (excluding the Companies) and the Business, but will remain with Seller or its Affiliates (excluding the Companies) after the
Closing. In the case of those contracts set forth on Schedule 7.3(e)(ii) (the “Shared Contracts”), prior to Closing, the parties shall cooperate with
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each other and use their respective reasonable best efforts to (A) obtain the agreement of the third party that is the counterparty to each Shared Contract
to enter into a new contract effective as of the Closing Date pursuant to which the Companies will receive substantially the same goods and services
provided by the Shared Contract to the Companies, or Seller or its Subsidiaries in respect of the Business, prior to the Closing (each, a “Replacement
Shared Contract”) and, where applicable, to cause the applicable counterparty to release the Seller and its applicable Affiliates (excluding, prior to
Closing, the Companies) from any applicable minimum quantity or other commitments to the extent such commitments become the obligation of the
Companies under the Replacement Shared Contract and (B) to the extent either of the Companies is a party to a Shared Contract, cause the applicable
counterparty to release the applicable Company from obligations arising after the Closing Date under the Shared Contract effective as of the Closing
Date.
(h) If one or more Replacement Shared Contracts are not entered into prior to or on the Closing Date, unless the parties otherwise agree in
writing, during the remaining term of the applicable Shared Contract, the parties shall use their respective reasonable best efforts to allow the
Companies to the extent permitted by applicable Requirements of Law to receive substantially the same goods and services of the subject matter of the
Shared Contract received prior to the Closing and the economic and other burdens of such Shared Contract; provided, however, that the Buyer shall
reimburse the Seller for any reasonable and documented out-of-pocket expenses incurred in connection with any such arrangement and, subject to the
requirements of the Transition Services Agreement, the Seller shall have no obligation to engage in the Business following the Closing. Nothing in
Section 7.3(e), 7.3(f), 7.3(g) or 7.3(h) shall require Seller or any of its Affiliates (including the Companies) to expend money (other than customary
legal advisor costs), commence or participate in any litigation or offer or grant any accommodation or concession (financial or otherwise) to any third
party.
(i) For the avoidance of doubt, none of the transactions contemplated by Section 7.3(e) shall occur until the applicable Biller is an
Eligible Biller. In the event that any Biller does not become an Eligible Biller prior to the expiration of the applicable service under the Transition
Services Agreement, Seller and its Affiliates shall be permitted to terminate such Biller Contract and the obligations of Seller and its Affiliates in
respect of such Biller Contract in this Section 7.3 shall terminate. Buyer will be responsible for any liability to a Biller arising from a claim that such
termination was a breach of the Biller Contract.
(j) Seller and the Buyer will each designate a qualified employee to serve as its principal representative to coordinate and facilitate the
transactions contemplated by Section 7.3(e), 7.3(f), 7.3(g) and 7.3(h). Such employees designated will be granted sufficient authority to resolve on
behalf of Seller and the Buyer all questions and problems arising with respect to the transactions contemplated by Section 7.3(e), 7.3(f), 7.3(g) and
7.3(h). From the date hereof until further written notice to the other party, unless changed by the relevant Party by notice given in accordance with this
Agreement the representative of Seller shall be John Jones, and the representative of the Buyer shall be Rob Osborne. Such representatives shall discuss
any issues regarding the transactions contemplated by Section 7.3(e), 7.3(f), 7.3(g) and 7.3(h) at least twice per week during the first four weeks
following the date hereof and weekly thereafter. Unless otherwise agreed by the parties in writing, all communications relating to this Agreement will
be made in accordance with Section 13.3. In the event that such representatives are not able
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to resolve any issues or disputes that may arise in connection with the transactions contemplated by Section 7.3(e), 7.3(f), 7.3(g) and 7.3(h), the
applicable issues shall be escalated to Sanjay Gupta, on behalf of Buyer, and Caleb Kim, on behalf of Seller, or other senior management team members
mutually agreed by the parties, who shall cooperate in good faith to resolve any such issues or disputes.
(k) From the date of this Agreement to the Closing Date, none of Seller, Buyer, nor any of their respective Affiliates, will enter into any
agreement or effect a transaction that would reasonably be expected to delay obtaining any antitrust approvals with respect to the transactions
contemplated by this Agreement.
(l) Subject to the services to be provided by Seller and its Affiliates pursuant to the Transition Services Agreement, Buyer shall use its
reasonable best efforts to take, and cause its Affiliates to take, any and all actions necessary to ensure that from and after Closing Buyer and its
Affiliates have any and all money transfer licenses and similar permits necessary to operate the Business from and after Closing.
(m) Seller and Buyer will cooperate and use their respective reasonable best efforts to convert each Biller of the Business to NextGen
Platform as promptly as reasonably practical; provided, however, that (i) this Section 7.3(m) shall not require Seller or its Subsidiaries to expend any
funds or make any concessions other than those customarily made by Seller or its Subsidiaries in connection with the NextGen Platform migration and
(ii) the obligations in this Section 7.3(m) shall terminate as of the Closing.
(n) Nothing in Section 7.3(a) or Section 7.3(d) through 7.3(h) shall include any requirement of Seller or Buyer or any of their respective
Affiliates (including the Companies) to expend money (other than customary legal advisor costs), commence or participate in any Proceeding or offer
or grant any concession (financial or otherwise) to any third party.
(o) The parties acknowledge and agree that Buyer’s obligation to obtain the Financing is governed by Sections 7.6 and 7.7 and not this
Section 7.3.
Section 7.4. Operations Prior to the Closing Date.
(a) Prior to the Closing, except as set forth on Schedule 7.4, requested by any Governmental Body, required or expressly permitted by this
Agreement or Law, or with the express written approval of Buyer (which Buyer agrees shall not be unreasonably withheld, conditioned or delayed),
Seller shall use its commercially reasonable efforts to cause the Companies to operate and carry on the Business in all material respect in the ordinary
course and substantially as operated immediately prior to the date of this Agreement and to use their commercially reasonable efforts to preserve the
goodwill of the suppliers, contractors, licensors, employees, customers, distributors and others having business relations with the Companies.
(b) Notwithstanding Section 7.4(a), except as set forth on Schedule 7.4(b), requested by any Governmental Body, required by any Law,
required or expressly permitted by this Agreement or with the express written approval of Buyer (which Buyer agrees shall not be unreasonably
withheld, conditioned or delayed with respect to the matters in clauses (ii), (iv), (xiv), (xiv) and (xvii) below and, to the extent related thereto, (xviii)),
prior to the Closing, Seller shall not permit either of the Companies to:
(i) acquire (by merger, consolidation, acquisition of stock or assets or otherwise) any corporation, partnership or other business
organization or division, other than as contemplated by the Reorganization;
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(ii) make capital expenditures or enter into any Contract or commitment therefor in excess of $1,000,000 in the aggregate that are
not contemplated in the 2019 budget for the Business provided to Buyer prior to the date hereof (or with respect to expenditures in 2020, 120%
in excess of such budget on a pro rata basis for the applicable months) or otherwise required for emergency maintenance or repairs;
(iii) make, or agree to make, any payment or distribution of assets of the Business (other than cash) to Seller or any of its Affiliates,
other than in the ordinary course of business or as contemplated by the Reorganization;
(iv) grant to any Business Employee any increase in cash compensation or other material employee benefits, other than (A) annual
raises in accordance with past practice, (B) pursuant to existing Contracts disclosed in the Schedules (including any Employee Benefit Plan),
(C) under Employee Benefit Plans, increases broadly applicable to all similarly situated employees at Seller and its Affiliates, or (D) for which the
Company, Buyer and Buyer’s Affiliates shall not have any Liability following the Closing;
(v) make any material change in the accounting policies applied in the preparation of the Financial Statements, unless such change
is required by GAAP;
(vi) make a material change in practices and procedures with respect to collection of accounts receivable, prepayment of expenses
or payment of trade accounts payable;
(vii) settle any material Proceeding, except to the extent such settlement does not obligate the Companies to (A) pay money
following the Closing or (B) take or refrain from taking any action following the Closing that would reasonably be expected to harm the
Business;
(viii) make or change any Tax election, change any Tax accounting period, change any Tax method of accounting, file any
amended Tax Return, settle or otherwise compromise and proposed assessment of Taxes, or forego any right to a refund of Taxes, in each case if
such action would materially adversely affect the Liability of the Buyer, any Company or their respective Affiliates for Taxes for any taxable
period (or portion thereof) beginning after the Closing Date;
(ix) make any change in the charter or bylaws or comparable organization document of either of the Companies;
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(x) authorize for issuance, issue, deliver, sell, transfer or grant to any Person (other than to Seller) (A) any equity or similar interests
of either of the Companies, (B) any debt equity or other voting securities of either of the Companies, or (C) any securities convertible into or
exchangeable for, or any options, warrants or rights to acquire, any equity or similar interests, voting securities or convertible or exchangeable
securities of either of the Companies;
(xi) adopt a plan of complete or partial liquidation or dissolution, restructuring, recapitalization or reorganization of any Company
or resolutions providing for or authorizing such a liquidation or dissolution, restructuring, recapitalization or reorganization;
(xii) recognize any labor union or enter into or amend any collective bargaining agreement;
(xiii) acquire any real property;
(xiv) (A) enter into any Shared Vendor Contract, or (B) enter into, terminate, cancel or modify in any material respect any Business
Agreement (or any Contract that would be a Business Agreement if in effect as of the date of this Agreement), in each case other than extensions
to renew the Business Agreement in the ordinary course of business on terms that are not materially inconsistent with the practice of the Business
in 2018 in respect of extensions and renewals; provided, however, that with respect to Business Agreements described in Section 5.13(b), 5.13(c)
or 5.13(k) (or Contracts that would have been Business Agreements under such Sections if in effect as of the date hereof), the Companies shall be
permitted to enter into modify such Contracts in the ordinary course of business (even if such Business Agreements or Contracts also constitute
or would constitute Business Agreements under other provisions of Section 5.13);
(xv) implement any material change with respect to any business line of the Business, which such change is materially inconsistent
with the business plans Seller has provided in writing to Buyer with respect to the Business on or prior to the date hereof;
(xvi) enter into any Contract with Seller or its Affiliates (other than the Companies) that would survive the Closing or enter into any
Biller Contract that requires a third-party consent or approval to effect the Closing without breach of such Biller Contract;
(xvii) incur any Indebtedness that will not constitute Indebtedness that will be repaid at Closing; or
(xviii) agree to enter into any of the transactions set forth in the foregoing clauses.
(c) Notwithstanding anything contained herein to the contrary, Seller shall be entitled to transfer any Cash of the Companies to Seller, via
dividend or otherwise, at any time
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and from time to time prior to midnight on the day immediately preceding Closing; provided, however, from midnight on the Closing Date through the
Closing, Seller shall not use or transfer any Cash of the Companies or assets included in Closing Date Working Capital, to the extent such assets are
sold, liquidated, disposed of or otherwise used to (i) make payment in respect of or discharge any Indebtedness or Transaction Expenses or (ii) pay any
dividends, make any distribution or make any other payment to or for the benefit of the Seller or any Affiliate of the Seller (other than the Companies).
(d) Seller shall, and shall cause its Subsidiaries to, use reasonable best efforts to obtain as promptly as practicable and in any event prior
to the Closing an attestation of compliance with respect to the matter set forth on Schedule 7.4(d). Seller shall promptly deliver to Buyer such
attestation upon receipt.
(e) Prior to the Closing, the Parties shall negotiate in good faith in an effort to agree upon the terms of, and use their respective
commercially reasonable efforts to execute as of the Closing Date, the Online Bill Payment Agreement.
Section 7.5. Termination of Certain Intercompany Accounts; Intercompany Agreements.
(a) At or prior to the Closing, Seller shall release, cancel, terminate or otherwise settle all intercompany accounts among Seller and its
Affiliates relating to the Companies on or prior to the Closing Date other than as described on Schedule 7.5(a).
(b) Other than as described on Schedule 7.5(b), or otherwise contemplated by the Transition Services Agreement, Seller shall cause all
rights and obligations of Seller and its Affiliates (other than the Companies), on the one hand, and of the Companies, on the other hand, under
agreements (other than the Buyer Ancillary Agreements and the Seller Ancillary Agreements) (together, the “Intercompany Agreements”) between
Seller and its Affiliates (other than the Companies), on the one hand, and the Companies, on the other hand, to terminate or otherwise be released,
including by way of assignment of rights and obligations of the Companies to Seller or one of its Affiliates, as of the Closing without creating any
Liabilities of either Company. Following the Closing, neither Seller and its Affiliates (other than the Companies), on the one hand, nor the Companies,
on the other hand, shall have any Liability to the other with respect to such terminated Intercompany Agreements.
Section 7.6. Efforts to Obtain Funding.
(a) Parent shall use reasonable best efforts to obtain the Financing as promptly as practical and, in any event, not later than the date the
Closing is required to be effected in accordance with Section 4.1, on the terms and subject to the conditions described in the Commitment Letter
(including the “flex” provisions of the related fee letter), including using its reasonable best efforts to: (i) maintain in effect the Commitment Letter and
negotiate in good faith and enter into as promptly as practicable definitive agreements (the “Definitive Financing Agreements”) with respect to the
Financing (on the terms and subject to the conditions reflected in the Commitment Letter (including the “flex” provisions of the related fee letter),
provided that such terms do not contain any conditions to funding that are not set forth in the Commitment
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Letter and otherwise would not reasonably be expected to prevent, impair or delay the Closing); (ii) comply on a timely basis with all covenants, and
satisfy on a timely basis all conditions, required to be complied with or satisfied by Parent in the Commitment Letter (including the “flex” provisions
of the related fee letter) and in such Definitive Financing Agreements; (iii) cause the Financing to be consummated at such time or from time to time as
is necessary for Parent to satisfy its obligations under this Agreement; (iv) pay in a timely manner any and all commitment or other fees that become
payable by Buyer or Parent under the Commitment Letter on or following the date hereof; and (v) enforce its rights under the Commitment Letter or the
Definitive Financing Agreements, as applicable. In the event that all conditions to funding contained in the Commitment Letter have been satisfied,
Parent shall use its reasonable best efforts to cause the lenders under the Commitment Letters to fund the Financing on the date the Closing is required
to occur pursuant to Section 4.1 (without giving effect to the first proviso therein). Parent shall not, without the prior written consent of Seller, amend,
replace, supplement or otherwise modify the Commitment Letter or the Definitive Financing Agreements, as applicable, in any manner (including by
way of a side letter or other binding agreement, arrangement or understanding) in a way that would (A) add new, or expand any existing, conditions to
the consummation of all or a portion of the Financing, (B) reduce the amount of the Financing, (C) adversely affect the ability of Parent or Buyer to
enforce its rights against other parties to the Commitment Letter or the Definitive Financing Agreements, or (D) reasonably be expected to prevent,
impede or materially delay the consummation of the Contemplated Transactions or otherwise adversely affect the ability or likelihood of Buyer to
timely consummate the Contemplated Transactions or make the satisfaction of the conditions to obtaining the Financing less likely to occur. Parent
shall not release or consent to the termination of the obligations of any of the parties under the Commitment Letter or the Definitive Financing
Agreements.
(b) In the event any portion of the Financing becomes unavailable on the terms and conditions contemplated in the Commitment Letter
(including the “flex” provisions of the related fee letter) for any reason or the Commitment Letter shall be terminated or modified in a manner adverse
to Seller for any reason, Parent shall use reasonable best efforts to obtain, as promptly as practicable, and in any event no later than three business days
prior to the date the Closing is required to occur pursuant to Section 4.1, from the same or alternative financing sources, alternative financing on terms
not less favorable (including, for the avoidance of doubt, (1) all conditions precedent and contingencies to funding of such financing being in the
aggregate, in respect of certainty of funding, equivalent to (or more favorable to Parent than) the conditions precedent and contingencies set forth in
the Commitment Letter (prior to such Alternative Financing) and (2) such substitution not (x) delaying or preventing the Closing, (y) adversely
impacting the likelihood of the funding of the Financing or (z) adversely impacting the ability of Parent or Buyer to enforce its rights against the other
parties to the Commitment Letter or the Definitive Financing Agreements or the ability of Parent or Buyer to timely consummate the transactions
contemplated hereby) to Parent than the terms of the Financing in an amount equal to the lesser of (i) an amount sufficient to consummate the
transactions contemplated by this Agreement (after taking into consideration the funds otherwise available to Parent), and (ii) the amount of financing
that was contemplated by the Commitment Letter on the date hereof. In the event any alternative or substitute financing is obtained by Parent in
accordance with the terms of this Section 7.6(b) (the “Alternative Financing”), references herein to the Financing (including, for avoidance of doubt,
the references in this Section 7.6, but excluding references in
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Section 6.4) shall be deemed to refer to the Alternative Financing, and if a new financing commitment letter is entered into in connection with such
Alternative Financing, references herein to the Commitment Letter (including, for avoidance of doubt, the references in this Section 7.6, but excluding
the references in Section 6.4) shall be deemed to refer to the new financing commitment letter entered into in connection with the Alternative
Financing and any references to the fee letters shall refer to the new fee letters entered into in connection with the Alternative Financing.
(c) Parent and Buyer each acknowledges and agrees that obtaining the Financing is not a condition to its obligations to consummate the
Contemplated Transactions.
(d) Buyer shall promptly (i) reimburse Seller for all documented reasonable third-party out-of-pocket costs and expenses (including
reasonable attorneys’ and accountants fees’) incurred by Seller or any of its Affiliates in connection with their cooperation with Buyer in its efforts to
obtain the Financing and (ii) indemnify and hold harmless the Companies and their Affiliates for and against any and all Losses suffered or incurred by
any of them in connection with the arrangement of the Financing or any information used in connection therewith (other than information provided by
the Seller or any of its Affiliates) and all actions taken by the Companies or their respective Affiliates pursuant to this Section 7.6.
(e) Prior to the Closing, Seller shall cause the Companies to use their reasonable best efforts to, at Parent’s and Buyer’s sole expense,
provide all customary cooperation reasonably requested by Parent in connection with Parent arranging the Financing, including, if requested by
Parent, using reasonable best efforts to (i) assist with the preparation of customary offering and syndication documents and materials, including lender
and investor presentations, rating agency materials and presentations, and similar documents and materials, in connection with the Financing, (ii) have
the Companies designate a member of senior management of the Companies to participate in a reasonable number of presentations, road shows, due
diligence sessions, drafting sessions and sessions with ratings agencies in connection with the Financing, including direct contact between such senior
management of the Companies and the Financing Sources and potential lenders in the Financing, (iii) assist Parent in obtaining any corporate credit
and family ratings from any ratings agencies contemplated by the Commitment Letters, (iv) assist in the preparation of definitive financing documents,
including guarantee documents and other certificates and documents as may be reasonably requested by Parent, (v) obtain from the Companies’
existing lenders such consents, approvals, authorizations and instruments which may be reasonably requested by Parent in connection with the
Financing, if applicable and taking corporate actions reasonably requested by Parent to permit the consummation of the Financing provided that they
are contingent on the completion of the Financing, (vi) obtain from the Companies’ existing banking lenders customary payoff letters, lien releases,
instruments of termination or discharge, if applicable, (vii) provide assistance with respect to the review and grant of any security interests in and/or
pledging of collateral for and providing of guarantees supporting the Financing and obtaining any consents associated therewith, (viii) provide Parent
with any financial statements of the Companies required to be provided pursuant to this Agreement, and (ix) provide, no later than four business days
prior to Closing, all documentation and other information as has been reasonably requested in writing at least 10 business days prior to Closing by the
Financing Sources that they reasonable determine is required by bank regulatory authorities under applicable “know your customer” and anti-money
laundering rules and regulations, including without limitation the PATRIOT Act.
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(f) For the avoidance of doubt and notwithstanding anything herein to the contrary, (i) nothing herein shall require such cooperation to
the extent it would unreasonably interfere in any material respect with the business or operations of either of the Companies or their Affiliates or
require either of the Companies or their Affiliates to agree to pay any fees, reimburse any expenses, incur any Liability, in each case, that is not
indemnified by or subject to reimbursement by the Parent or Buyer, or give any indemnities (other than with respect to customary “representation and
authorization letters” in connection with the Offering Documents); (ii) the Companies shall not be required to enter into (or approve) any definitive
agreement related to any proposed Financing, (iii) the Companies and their Affiliates shall not be required to take any action that would require any
director, officer or employee of any Company or any of their Affiliates to execute, or be required to enter into, or adopt any resolutions approving, any
document, agreement, certificate or instrument (provided, that the Companies shall cooperate with the Buyer to appoint Buyer’s designees to the
respective boards of directors (or equivalent bodies) of the Companies as of Closing for purposes of approving resolutions, the effectiveness of which is
to be conditioned upon the Closing, related to the Financing), (iv) nothing herein shall require either of the Companies or their Affiliates to cause the
delivery of legal opinions, reliance letters or certificates; and (v) neither Company or any of their Affiliates shall be required to take any action that
conflicts with or violates their respective organizational documents, any applicable Law or Business Agreement or provide in connection with the
Financing any information the disclosure of which is prohibited or restricted under Law or is legally privileged. Notwithstanding anything to the
contrary herein, the condition set forth in Section 9.1(a), as it applies to the Seller’s obligations under this Section 7.6(f), shall be deemed satisfied
unless the Financing has not been obtained primarily as a result of the Seller’s willful and material breach of its obligations under this Section 7.6(f)
with respect to the Financing.
Section 7.7. Financing Status. Parent shall keep Seller reasonably informed to the extent requested in writing by Seller from time to time with
respect to all material activity concerning the status of the Financing, and shall give Seller prompt notice of any event or change that Parent determines
shall materially and adversely affect the ability of Parent timely to consummate the Financing. Without limiting the foregoing, Parent agrees to notify
Seller as promptly as reasonably practicable, if at any time: (a) the Commitment Letter shall expire or be terminated for any reason, (b) any financing
source that is a party to the Commitment Letter notifies Buyer in writing that such source no longer intends to provide financing to Buyer on the terms
set forth in the Commitment Letter (including the “flex” provisions of the related fee letter), or (c) a material breach, default, dispute or disagreement
occurs or is alleged under the Commitment Letter or the Definitive Financing Agreements. Buyer shall deliver to Seller copies of drafts of the
Definitive Financing Agreements (and its comments thereon) promptly as reasonably practicable after receipt (or delivery) thereof and a copy of the
Definitive Financing Agreements as promptly as reasonably practicable after the execution and delivery thereof.
Section 7.8. Audited Financial Statements. As promptly as practicable after the date hereof and in any event no later than (i) with respect to the
financial statements other than fiscal year 2018, 60 days following the Closing and (ii) with respect to the financial statements for fiscal
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year 2018, the Closing, Seller shall deliver to Parent (a) historical consolidated financial statements for the Business for the fiscal years 2016 through
2018 and the relevant quarterly periods of 2018 and 2019 (reviewed by an independent registered accounting firm in accordance with applicable
review standards), in a form that complies with the requirements of Item 9.01 of Form 8-K and Rule 3-05 of Regulation S-X of the SEC for a business
acquisition required to be described under Item 2.01 of Form 8-K, including information required for Parent to prepare the pro forma financial
information required by Item 9.01 of Form 8-K and opening balance sheet balances and detailed support thereof, and (b) an unqualified report from
Seller’s independent accounting firm stating that such fiscal year financial statements present fairly, in all material respects, the consolidated financial
position, as well as the consolidated results of operations and cash flows, comprehensive income (loss) and shareholder’s equity of the Business for the
periods covered by the such financial statements, in conformity with GAAP. As promptly as practicable and in any event no later than (i) with respect
to the financial statements other than fiscal year 2018, 60 days following the Closing and (ii) with respect to the financial statements for fiscal year
2018, the Closing, Seller shall deliver to the Parent an executed consent of Seller’s independent accounting firm, in form and substance reasonably
satisfactory to the Parent and suitable for filing by the Parent with the SEC, which consent shall authorize the Parent to file with the SEC the report
referred to in this Section 7.8 and all other reports delivered by Seller hereunder.
Section 7.9. Reorganization.
(a) Prior to Closing, Seller shall, and shall cause its Subsidiaries to effect the following steps (collectively, the “Reorganization”):
(i) Seller and each of the Asset Transferors shall assign to ECG, without any consideration in exchange therefor, all of the
Contributed Assets.
(ii) ECG shall assume, without any consideration, all of the Assumed Liabilities.
(iii) Each of the Companies shall transfer to Seller, without any consideration in exchange therefor, all of the Seller Assets.
(iv) Seller shall assume (or cause one of its Subsidiaries to Assume), without any consideration in exchange therefor, all of the Seller
Liabilities.
(b) To the extent any Contributed Assets are not transferred or assigned to ECG or Sprint prior to the Closing, the parties shall allow the
Companies without any additional costs to the Companies, to the extent permitted by Law and to the extent reasonably within the contractual or other
ability or control of the parties, to enjoy the economic and other benefits, and to have the economic and other burdens, of such Contributed Assets as if
they had been transferred to ECG or Sprint prior to the Closing. To the extent any Seller Assets are not transferred or assigned to Seller or one of its
Subsidiaries (other than the Companies) prior to the Closing, the parties shall allow Seller, to the extent permitted by Law and to the extent reasonably
within the contractual or other ability or control of the parties, to enjoy the economic and other benefits, and to have the economic and other burdens,
of such Seller Assets as if they had been transferred to Seller or one of its Subsidiaries (other than the Companies) prior to the Closing.
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Section 7.10. Non-Assignable Assets.
(a) No Agreement to Transfer. Notwithstanding any other provision of this Agreement to the contrary, this Agreement shall not require
and no Contract evidencing the Reorganization (a “Reorganization Agreement”) shall constitute an agreement to sell, contribute, dividend, assign,
transfer, convey or deliver any (i) Contributed Asset that constitutes a Transferred Contract or a Transferred Permit and any claim or right or benefit
arising thereunder or resulting therefrom if (A) an attempted sale, contribution, dividend, assignment, transfer, conveyance or delivery thereof (without
the consent, approval or waiver of a Third Party), would violate, constitute a default under or breach of such Contributed Asset or would violate any
applicable Law or (B) such Contract is with a Biller who is not an Eligible Biller (collectively, a “Business Non-Assignable Asset”) or (ii) asset, license,
lease, permit or property that constitutes a Seller Asset that is to be transferred from a Company to an Affiliate of Seller as part of the Reorganization
and any claim or right or benefit arising thereunder or resulting therefrom if an attempted sale, contribution, dividend, assignment, transfer, conveyance
or delivery thereof (without the consent, approval or waiver of a Third Party) would violate, constitute a default under or breach of such license, lease,
permit or property thereunder or would violate any applicable Law (collectively, a “Remainco Non-Assignable Asset” and, together with any Business
Non-Assignable Asset, each a “Non-Assignable Asset”), in each case of clause (a)(i) or (a)(ii), without first obtaining all such necessary approvals,
consents and waivers of such Third Parties or, if applicable, until such Biller is an Eligible Biller, and this Agreement and any applicable
Reorganization Agreement shall not be deemed to constitute a sale, contribution, dividend, assignment, transfer, conveyance or delivery or attempted
contribution, dividend, assignment, transfer, conveyance or delivery thereof and the applicable provisions of this Section 7.10 shall apply in regard to
all such Non-Assignable Assets.
(b) Post-Closing Treatment of Certain Non-Assignable Assets and Liabilities. Notwithstanding anything to the contrary contained in this
Agreement or any Reorganization Agreement, to the extent permitted by applicable Law and Contract, in the event that (i) any applicable approval,
consent or waiver to the contribution, dividend, assignment, transfer, conveyance or delivery of any Non-Assignable Asset cannot be obtained prior to
the Closing or (ii) in the case of any Biller Contracts, such Biller is not an Eligible Biller at the Closing, (A)(1) in the case of any Biller Contracts,
(x) Seller and its Subsidiaries shall provide the services with respect thereto as expressly provided in Section 7.3 or the Transition Services Agreement
for the time periods contemplated thereby and (y) the Companies and Buyer shall be responsible for all Liabilities with respect thereto that would be
considered Assumed Liabilities if the Biller Contract had been assigned, including all liabilities arising under such Biller Contract after the Closing
and (2) in the case of all other Business Non-Assignable Assets, the applicable Asset Transferor shall hold, or cause to be held, such Business
Non-Assignable Asset, as of and from the Closing, in trust for the applicable Company (and Seller shall cause such applicable Asset Transferor to do so)
and the covenants and Liabilities (except for any Excluded Liabilities) thereunder shall be performed by the applicable Company (and Buyer shall
cause such applicable Company to do so) in the applicable Asset Transferor’s name and all benefits and Liabilities (except for Excluded Liabilities)
existing thereunder shall be for the applicable
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Company (in each case solely to the extent they would otherwise be Contributed Assets and Assumed Liabilities and Seller shall cause the Asset
Transferors to take, at Buyer’s cost and expense (except to the extent Seller is liable therefor under this Agreement), such commercially reasonable
actions in its name or otherwise as Buyer may reasonably request so as to provide the applicable Company with the benefits of the Business
Non-Assignable Assets, to effect the collection of money or other consideration that becomes due and payable under the Business Non-Assignable
Assets and to enforce for the benefit of the applicable Company and at the expense of such Company, any and all rights against a Third Party arising
under such Business Non-Assignable Asset (“Third Party Rights”), and Seller shall cause the Asset Transferors to promptly pay, or cause to be paid, to
such Company all money or other consideration received by the Asset Transferors in respect of all Business Non-Assignable Assets. In the case of a
Remainco Non-Assignable Asset, unless otherwise determined by Seller, to the extent permitted by applicable Law or Contract, Buyer shall cause the
applicable Company to hold, or cause to be held, such Remainco Non-Assignable Asset, as of and from the Closing, in trust for Seller or its applicable
Affiliate and the covenants and Liabilities (except for any Assumed Liabilities) thereunder shall be performed by Seller or its applicable Affiliate (and
Seller shall, and shall cause such applicable Affiliate to, do so) in the applicable Company’s name and all benefits and Liabilities (except for any
Assumed Liabilities) existing thereunder shall be for Seller or its applicable Affiliate (in each case solely to the extent they would otherwise be
Excluded Assets or Excluded Liabilities). Following the Closing, to the extent permitted by applicable Law and Contract, Buyer shall cause the
applicable Company to take, at Seller’s cost and expense (except to the extent Buyer is liable therefor under this Agreement), such commercially
reasonable actions in its name or otherwise as Seller may reasonably request so as to provide Seller or its applicable Affiliate with the benefits of the
Remainco Non-Assignable Assets, to effect the collection of money or other consideration that becomes due and payable under the Remainco
Non-Assignable Assets and to enforce for the benefit of Seller or its applicable Affiliate and at the expense of Seller, any and all rights against a Third
Party arising under such Remainco Non-Assignable Asset, and Buyer shall cause the Companies to promptly pay, or cause to be paid, to Seller or such
of its Affiliates all money or other consideration received by the Company in respect of all Remainco Non-Assignable Assets, net of any Tax incurred
in connection with the receipt of such money (or other consideration) or required to be withheld on payment.
(c) Post-Closing Efforts to Obtain Consents to Assign. Following the Closing, (i) Seller shall, and shall cause the Asset Transferors to, use
reasonable best efforts to, with Buyer’s participation and assistance, obtain the necessary approvals, consents and waivers to effect the sale, assignment,
transfer, conveyance and delivery of any Business Non-Assignable Asset to the applicable Company (provided, that neither Seller nor any of its
Affiliates shall be required to compensate any Third Party (other than any such compensation agreed to be reimbursed by the Buyer), commence or
participate in any litigation or offer or grant any concession (financial or otherwise) to any Third Party to obtain any such consent, approval or waiver)
and (ii) Buyer shall, and shall cause the applicable Company to, use reasonable best efforts to, with Seller’s participation and assistance, obtain the
necessary approvals, consents and waivers to effect the sale, assignment, transfer, conveyance and delivery of any Non-Assignable Asset with respect to
a Remainco Non-Assignable Asset to Seller or the applicable Affiliate of Seller (provided, that neither Buyer nor any Buyer Affiliate shall be required
to compensate any Third Party (other than any such compensation agreed to be reimbursed by Seller), commence or participate in any litigation, or
offer or grant any concession (financial or otherwise) to any Third
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Party to obtain any such consent, approval or waiver). If and when such necessary approvals, consents and waivers are obtained after the Closing to
effect the sale, assignment, transfer, conveyance and delivery of any Contributed Asset or Remainco Non-Assignable Asset that had constituted a
Non-Assignable Asset, such sale, assignment, transfer, conveyance and delivery shall be effected reasonably promptly in accordance with the terms of
this Agreement and/or the Reorganization, for no additional consideration, after which, such Contributed Asset or Remainco Non-Assignable Asset
shall no longer be subject to this Section 7.10 as a Non-Assignable Asset.
Section 7.11. Wrong Pockets.
(a) During the 12-month period following the Closing Date, if Buyer, Parent or Seller discover that any:
(i) Seller Asset, Excluded Asset or settlement funds of Seller or its Affiliates (other than those held by the Seller Licensed Subsidiary
reflected in dedicated accounts which have been established in respect of the Business), were directly or indirectly transferred to Buyer (or held
by the Companies) at Closing (each, a “Held Asset”), Buyer shall, and shall cause its Buyer Affiliates to, use reasonable best efforts to
(A) promptly assign and transfer all right, title and interest in such Held Asset to Seller or its designated assignee and (B) pending such transfer,
(x) hold in trust such Held Asset and provide to Seller or its designated assignee all of the benefits associated with the ownership of the Held
Asset and (y) cause such Held Asset to be used or retained as may be reasonably instructed by Seller;
(ii) any Contributed Asset or settlement funds of the (A) Seller Licensed Subsidiary reflected in dedicated accounts which have
been established in respect of the Business or (B) the Companies were not transferred to Buyer at Closing (each of (A) and (B), an “Omitted
Asset”),Seller shall, and shall cause its Affiliates to use reasonable best efforts to (1) promptly assign and transfer all right, title and interest in
such Omitted Asset to Buyer or its designated assignee, and (2) pending such transfer, (x) hold in trust such Omitted Asset and provide to Buyer
or its designated assignee all of the benefits associated with the ownership of the Omitted Asset, and (y) cause such Omitted Asset to be used or
retained as may be reasonably instructed by Buyer.
(b) Buyer or Seller, as applicable, shall (and shall cause their Affiliates, as applicable, to) use reasonable best efforts to, in addition to the
other actions set forth in Section 7.11(a)(i) and Section 7.11(a)(ii), promptly upon the request of the other party, (A) obtain all consents from Persons
necessary or appropriate for the purposes of transferring, assigning and conveying such Held Asset or Omitted Asset (or part thereof), as applicable, or
the relevant interests in them to the other party and (B) complete all such further acts or things as the other party may reasonably direct in order to
transfer, assign and convey such Held Asset or Omitted Asset (or parts thereof), as applicable, or the relevant interests in them to the other party;
provided, that the transferring party and its Affiliates shall not be required to incur any out-of-pocket expense pursuant to this clause (b) which is not
agreed to be paid or reimbursed by the transferring party or its Affiliates.
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Section 7.12. R&W Policy. Without the prior written consent of the Seller, neither Parent nor Buyer shall amend, waive or otherwise modify any
provision in the Representation and Warranty Policy attached hereto as Exhibit C (the “R&W Policy”) in any manner that would allow, except as set
forth in such R&W Policy, the insurer thereunder or any other Person to subrogate or otherwise make or bring, or cause Parent, Buyer or any of their
Affiliates to make or bring, any claim or Proceeding against Seller or any Affiliate thereof or any past, present or future director, manager, officer,
employee or advisor of any of the foregoing based upon, arising out of, or related to this Agreement, or the negotiation, execution or performance of
this Agreement.
Section 7.13. Walletron.
(a) Seller hereby grants to Buyer an option (the “Walletron Option”) to acquire Walletron, Inc. (“Walletron”) at the Closing by virtue of
a purchase by Buyer from Seller of 100% of the issued and outstanding capital stock of Walletron, Inc. (the “Walletron Shares”) for an aggregate
consideration equal to $3,400,000 (the “Walletron Purchase Price”).
(b) Seller shall use commercially reasonable efforts to assist in Buyer’s due diligence review of Walletron. Buyer may exercise the
Walletron Option (i) only in whole and not in part and (ii) only one time, at any time during the period commencing on the date of this Agreement and
terminating on date that is 30 days after the date of this Agreement by providing written notice to Seller (an “Exercise Notice”) of such exercise.
Subject to Section 7.13(c), any exercise of the Walletron Option by Buyer shall create an irrevocable and binding obligation of Buyer and Seller to
consummate the acquisition of the Walletron Shares concurrently with the Closing.
(c) Notwithstanding anything herein to the contrary, Buyer may rescind its exercise of the Walletron Option and the Exercise Notice if,
and only if, in the 30-day period following the date of the Exercise Notice a material and adverse event occurs with respect to Walletron and Buyer
delivers notice of option termination in writing to Seller prior to the expiration of such 30-day period. For the avoidance of doubt, Buyer may only
acquire the Walletron Shares pursuant to this Section 7.13 concurrently with the Closing, and if this Agreement is terminated in accordance with its
terms, any prior exercise of the Walletron Option shall be cancelled and of no further force or effect.
(d) If the Walletron Option has been properly exercised and not rescinded or terminated in accordance with Section 7.13(c), at the
Closing Seller shall assign and transfer to Buyer all of its right, title and interest in and to the Walletron Shares to Buyer and Buyer shall pay the
Walletron Purchase Price to Seller by wire transfer of immediately available funds to the account specified by Seller.

ARTICLE VIII
ADDITIONAL AGREEMENTS
Section 8.1. Use of Names; Intellectual Property.
(a) Seller is not conveying ownership rights or granting Buyer or the Companies a license to use any of the tradenames or trademarks of
Seller or any Affiliate of Seller (“Seller Trademarks”) (other than the Transferred Trademarks and the limited rights with
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respect to the Companies as set forth in Section 8.1(b)), and except as set forth in Section 8.1(b), after the Closing, Buyer shall not permit the
Companies or any Affiliate of the Companies to use in any manner the names or marks of Seller or any Affiliate of Seller or any word that is similar in
sound or appearance to such names or marks.
(b) Promptly following the Closing Date, (but no later than 90 days following the Closing Date), Buyer shall cause the Companies and
any Affiliates thereof to (i) cease and discontinue any and all uses of the Seller Trademarks, (ii) remove, destroy or irrevocably strike over the labeling,
stationery, forms, supplies, displays, advertising and promotional materials, manuals, and other materials existing as of the Closing Date that bear any
Seller Trademarks, and (iii) remove all Seller Trademarks from all assets, websites, email and other online materials and from all signage and other
displays. All goodwill associated with the use by the Companies or any Affiliate of the Companies of the Seller Trademarks shall inure to the benefit of
Seller or its Affiliates, as applicable. Neither Buyer nor any of its Affiliates shall seek to register in any jurisdiction any trade, corporate or business
name, Trademark or other name or source identifier that is a derivation, translation, adaptation, combination or variation of, or confusingly similar to,
any of the Seller Trademarks.
(c) In the event that after the Closing Buyer becomes aware of any instance of any Software in its possession that is owned by or licensed
to Seller or any of its Affiliates and that is not licensed to Buyer or the Companies, Buyer shall, and shall cause the Companies to, use reasonable best
efforts to delete such instances of the Software as soon as practicable.
(d) If Buyer or any Affiliate of Buyer violates any of its obligations under this Section 8.1, Seller and its Affiliates may proceed against it
in law or in equity for such damages or other relief as a court may deem appropriate. Buyer acknowledges that a violation of this Section 8.1 may cause
Seller and its Affiliates irreparable harm which may not be adequately compensated for by money damages. Buyer therefore agrees that in the event of
any actual or threatened violation of this Section 8.1, Seller and any of its Affiliates shall be entitled, in addition to other remedies that they may have,
to a temporary restraining order and to preliminary and final injunctive relief against Buyer or such Affiliate of Buyer to prevent any violations of this
Section 8.1, without the necessity of posting a bond.
Section 8.2. Tax Matters.
(a) Transfer Taxes. Buyer and Seller shall each be liable for and pay 50% of any transfer, documentary, sales, use, stamp, registration and
other similar Taxes (including any penalties and interest) incurred in connection with the consummation of the Contemplated Transactions (“Transfer
Taxes”), the party primarily required by applicable Law to do so shall file the necessary Tax Returns and other documentation with respect to Transfer
Taxes and, if required by applicable Law, non-preparing party shall, and shall cause its Affiliates to, join in the execution of any such Tax Returns and
other documentation; provided, however, that Seller shall be liable and pay 100% of any Transfer Taxes incurred in connection with the
Reorganization, including any Transfer Taxes resulting from the transactions contemplated by Section 7.9.
(b) Tax Returns. (i) Seller shall prepare and timely file or cause to be prepared and timely filed when due (taking into account all
extensions properly obtained) (A) all
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Tax Returns that are required to be filed by or with respect to either Company (or, if the Walletron Option has been properly exercised and not
rescinded or terminated, in each case, in accordance with Section 7.13, Walletron) on a combined, consolidated or unitary basis as a member of an
Affiliated Group that includes Seller or any Affiliate of Seller (other than the Companies or Walletron) and (B) all other Tax Returns that are required to
be filed by or with respect to either Company or, if the Walletron Option has been properly exercised and not rescinded or terminated, in each case, in
accordance with Section 7.13, Walletron (taking into account all extensions properly obtained) for taxable periods ending on or prior to the Closing
Date (such Tax Returns, “Seller Tax Returns”). With respect to Tax Returns described in clause (B) of the first sentence of this Section 8.2(b)(i), Seller
shall (1) prepare and timely file any such Tax Returns in a manner consistent with past practice, except as required under this Agreement or as required
by applicable Law and (2) provide such Tax Return to Buyer for its review and comment not later than 20 days prior to the due date for such Tax
Return and shall consider in good faith any reasonable comments provided by Buyer no later than 20 days after receipt of such Tax Return (or, if
earlier, 10 days prior to the due date for such Tax Return) with respect to such Tax Returns. Seller shall timely pay all Taxes due and payable with
respect to any Seller Tax Return. Buyer shall timely file or cause to be timely filed when due (taking into account all extensions properly obtained) all
other Tax Returns that are required to be filed by or with respect to either Company after the Closing Date (such Tax Returns, “Buyer Tax Returns”).
To the extent any Buyer Tax Return includes a taxable period (or portion thereof) for which Seller would be responsible pursuant to Section 8.2(e),
Buyer shall (i) prepare and timely file any such Buyer Tax Returns in a manner consistent with past practice, except as required under this Agreement
or as required by applicable Law and (ii) provide such Buyer Tax Return to Seller for its approval (not to be unreasonably withheld, conditioned or
delayed) not later than 20 days prior to the due date for such Buyer Tax Return, with Seller’s response to be provided no later than 20 days after receipt
of such Tax Return (or, if earlier, 10 days prior to the due date for such Tax Return). Seller shall, in accordance with Section 8.2(e)(iii), timely reimburse
Buyer for all Taxes due and payable with respect to any such Buyer Tax Return to the extent Seller is liable for such Taxes pursuant to Section 8.2(e).
(ii) Notwithstanding anything to the contrary contained or implied in this Agreement, after the Closing Date, neither Buyer nor any Affiliate of Buyer
(including, after the Closing, the Companies) shall, without the prior written consent of Seller (which consent shall not be unreasonably withheld,
conditioned or delayed), grant any extension of any statute of limitation, or file or cause to be filed (A) any amended Tax Return, (B) any claim for Tax
refund or (C) any Tax election, with respect to the Companies (or relating to its income, properties or operations), if any such grant or filing could have
the effect of (1) increasing the Tax Liability of Seller or their respective Affiliates (other than any Company) or (2) increasing the Tax Liability of any
Company with respect to any taxable period (or portion thereof) for which Seller would be responsible pursuant to Section 8.2(e)(i).
(c) Refunds. Seller shall be entitled to any refund of (or credit against) Taxes of the Companies that are actually received by the
Companies (or any Affiliate of the Companies, including Buyer) allocable to any taxable year or period that ends on or before the Closing Date and,
with respect to any Straddle Period, the portion of such Straddle Period ending on and including the Closing Date, except for any such refunds or
credits attributable to the carryback of an item of loss or deduction generated in a taxable year (or portion thereof) beginning after the Closing Date and
except to the extent any such refunds or credits are included
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in the calculation of Closing Date Working Capital, as determined pursuant to Section 4.5. Buyer shall, and shall cause its Affiliates to, make
reasonable best efforts to secure any such refund or credit. Buyer shall (i) after the end of each calendar year, upon written request of Seller, use
reasonable best efforts to inform Seller as to whether any such refund or credit is, or with the taking of action would be, available and (ii) pay over, or
cause its Affiliates to pay over, to Seller any such refund or credit promptly after actual receipt thereof, net of any costs (including Taxes) incurred by
Buyer or its Affiliates in connection with obtaining such refund or credit.
(d) Assistance and Cooperation. After the Closing Date, each of Seller and Buyer shall (and cause their respective Affiliates to):
(i) timely sign and deliver such certificates or forms as may be necessary or appropriate to establish an exemption from (or otherwise
reduce), or file Tax Returns or other reports with respect to, Taxes described in paragraph (a) of this Section 8.2 (relating to sales, transfer and
similar Taxes);
(ii) assist the other party in preparing any Tax Returns which such other party is responsible for preparing and filing, and in
connection therewith, provide the other party with any necessary powers of attorney in a timely manner and promptly upon the reasonable
request of such other party;
(iii) cooperate fully in preparing for and defending any audits of, or disputes with Taxing authorities regarding, any Tax Returns of
the Companies (and, if the Walletron Option has been properly exercised and not rescinded or terminated, in each case, in accordance with
Section 7.13, Walletron);
(iv) make available to the other and to any Taxing authority as reasonably requested all information, records, and documents
relating to Taxes of the Companies (and, if the Walletron Option has been properly exercised and not rescinded or terminated, in each case, in
accordance with Section 7.13, Walletron); and
(v) furnish the other with copies of all correspondence received from any Taxing authority in connection with any Tax audit or
information request.
(e) Tax Indemnity. (i) Without limiting the generality or effect of any other provision hereof, from and after the Closing, Seller shall
indemnify Buyer, Parent and their respective officers, directors, employees, agents representatives and Affiliates (including, after the Closing, the
Companies and, in the event the Walletron Option is exercised, Walletron) and hold each of them harmless against (A) any Taxes of the Companies for
any taxable period ending on or before the Closing Date and, with respect to any taxable period that begins before and ends after the Closing Date (a
“Straddle Period”), any Taxes allocable (pursuant to Section 8.2(e)(vii)) to the portion of a Straddle Period ending on the Closing Date (in each case to
the extent not otherwise included in the calculation of Closing Date Working Capital, as determined pursuant to Section 4.5), (B) Seller’s share of the
Transfer Taxes, if any, as set forth in Section 8.2(a), (C) any Liability of the Companies for the payment of the Taxes of another Person (1) arising as a
result of being (or ceasing to be) a member of a Consolidated Tax Group
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(or being included (or requiring to be included)) in any Tax Return relating thereto, (2) under any Contract entered into prior to the Closing Date (other
than any Contract entered into in the ordinary course of business and not primarily relating Taxes), or (3) as a result of being a transferee or successor
under applicable Law in a transaction consummated prior to the Closing Date and (D) Excluded Taxes. Notwithstanding anything herein to the
contrary, the Tax indemnity provided under this Section 8.2(e) shall not cover Tax Liabilities resulting from any action taken after the Closing on the
Closing Date by Buyer, the Companies or any of their respective Affiliates that is outside the ordinary course of business and not contemplated by this
Agreement. (ii) Without limiting the generality or effect of any other provision hereof, from and after the Closing, Buyer shall indemnify Seller and its
officers, directors, employees, agents, representatives and Affiliates and hold each of them harmless against all Taxes (A) of the Companies properly
allocable to a Tax period or portion thereof beginning after the Closing Date, (B) Buyer’s share of the Transfer Taxes, if any, as set forth in
Section 8.2(a), and (C) described in clauses (B) and (C) of the definition of Assumed Taxes. (iii) Payment by the indemnifying party of any amount due
under this Section 8.2(e) shall be made within 10 Business Days following written notice by the Indemnified Party that payment of such amounts to the
appropriate Taxing authority is due; provided that the indemnifying party shall not be required to make any payment earlier than five Business Days
before it is due to the appropriate Taxing authority. In the case of a Tax that is contested in accordance with the provisions of Section 8.2(e) below,
payment of the Tax to the appropriate Taxing authority shall not be considered to be due earlier than the date a final determination to such effect is
made by the appropriate Taxing authority or court. (iv) The parties agree that any indemnification payment made pursuant to this Section 8.2(e) shall
be treated as an adjustment to the Purchase Price for Tax purposes, unless otherwise required by applicable Law. (v) Any disputes between the parties
with respect to the Tax matters regarding the Companies in Section 8.2 shall be resolved by the Accounting Firm, whose fees and expenses shall be
borne in accordance with Section 4.5(b). (vi) For purposes of this Section 8.2, Taxes (other than Transfer Taxes) with respect to a Straddle Period shall
be allocated to the portion of the Straddle Period ending on and including the Closing Date (A) in the case of any real or personal property Taxes, ad
valorem Taxes and similar periodic Taxes, by multiplying the amount of such Taxes for the entire Straddle Period by a fraction, the numerator of which
is the number of days during the Straddle Period up to and including the Closing Date and the denominator of which is the number of days in the entire
Straddle Period and (B) in the case of all other Taxes, by way of a closing of books, as though the relevant taxable period had ended on the Closing
Date (provided that exemptions, allowances or deductions that are calculated on an annual basis, such as the deduction for depreciation, shall be
apportioned on a daily basis). Notwithstanding the foregoing, any deductions attributable to Transaction Expenses that have not been reflected on a
Seller Tax Return shall, insofar as permissible, be allocated to the taxable period ending on or before the Closing Date. (vii) Notwithstanding anything
to the contrary herein, Seller and Buyer agree that Seller makes no representation, warranty, and provides no other assurance, with respect to the
amount of any Tax Attributes of the Companies, or with respect to the availability on and after the Closing Date of any Tax Attributes of the
Companies.
(f) Procedures Relating to Indemnity of Tax Claims. (i) If a Tax claim, audit, examination, notice of deficiency or other adjustment,
assessment or redetermination shall be made or threatened against Buyer or Seller, as the case may be, or any of their Affiliates by any Taxing
authority, which, if successful, would result in an indemnity payment pursuant to
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Section 8.2(e) (a “Tax Claim”), the indemnified party shall promptly notify the indemnifying party in writing of such Tax Claim stating the nature and
basis of such Tax Claim and the amount thereof, to the extent known by the indemnified party. If notice of a Tax Claim is not given to the
indemnifying party within a reasonable period of time to allow the indemnifying party to effectively contest such Tax Claim, or in reasonable detail to
apprise the indemnifying party of the nature of the Tax Claim, in each case taking into account the facts and circumstances with respect to such Tax
Claim, the indemnifying party shall not be liable to the indemnified party or any of their Affiliates if, and to the extent that, the indemnified party’s
ability to effectively contest such Tax Claim is actually prejudiced as a result thereof. (ii) With respect to any Tax Claim that relates to a Tax for which
Seller would be solely responsible pursuant to Section 8.2(e)(i), Seller shall control at its expense all proceedings taken in connection with such Tax
Claim (including selection of counsel), but shall not, without the prior written approval of Buyer (which approval shall not be unreasonably withheld,
conditioned or delayed), agree or consent to compromise or settle, either administratively or after the commencement of a Proceeding, any issue or
claim arising in such Proceeding, or otherwise agree or consent to any Tax Liability, to the extent that any such compromise, settlement, consent or
agreement may directly increase (A) the Tax Liability of Buyer or any of its Affiliates (other than any Company) or (B) the Tax Liability of any
Company with respect to any taxable period (or portion thereof) for which Buyer would be responsible pursuant to Section 8.2(e)(ii). (iii) With respect
to any Tax Claim for which Buyer would be solely responsible pursuant to Section 8.2(e)(ii), Buyer shall have the right to control at its expense all
proceedings taken in connection with such Tax Claim (including selection of counsel), but shall not, without the prior written approval of Seller
(which approval shall not be unreasonably withheld, conditioned or delayed), agree or consent to compromise or settle, either administratively or after
the commencement of a Proceeding, any issue or claim arising in such Proceeding, or otherwise agree or consent to any Tax Liability, to the extent that
any such compromise, settlement, consent or agreement may directly increase (A) the Tax Liability of Seller or any of its Affiliates (other than any
Company) or (B) the Tax Liability of any Company with respect to any taxable period (or portion thereof) for which Seller would be responsible
pursuant to Section 8.2(e)(i). (iv) With regard to a Tax Claim that is (A) related to any Company with regard to a Straddle Period and (B) would be
described in Sections 8.2(e)(i) or (ii), but for not being the sole responsibility of either Seller or Buyer, Seller and Buyer shall jointly control and
participate in all proceedings taken in connection with any such Tax Claim, and shall bear their own respective costs and expenses; provided, however,
neither Seller nor Buyer shall agree or consent to compromise or settle, either administratively or after the commencement of a Proceeding, any issue or
claim arising in such Proceeding, or otherwise agree or consent to any Tax Liability, without the prior written consent of the other party (such consent
not to be unreasonably withheld, conditioned or delayed). (v) Buyer and Seller shall cooperate fully, as and to the extent reasonably requested by the
other party, in connection with the resolution of any Tax Claims for which Buyer or Seller would be responsible pursuant to Section 8.2(e) (including
by the provision of reasonably relevant records or information). The party requesting such cooperation shall pay the reasonable out-of-pocket expenses
of the other party.
(g) 338(h)(10) Election. Seller shall join with Buyer in making an election under Section 338(h)(10) of the Code (and any corresponding
election under state, local, and foreign Law) with respect to the purchase and sale of all issued and outstanding shares of the Companies hereunder
(collectively, the “Section 338(h)(10) Election”). In furtherance of the
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preceding sentence, Buyer shall complete, execute and timely file with the appropriate Taxing authority any such forms provided by Seller pursuant to
Section 4.4(h) and Seller shall execute and deliver to Buyer any other documents or forms as Buyer shall reasonably request or as are required by Law
to effect the Section 338(h)(10) Election, in each case, as reasonably prepared by Buyer. Seller shall include any income, gain, loss, deduction, or other
Tax item resulting from the Section 338(h)(10) Election on its Tax Returns to the extent required by Law, and shall take no position inconsistent with
treating the purchase by Buyer of all issued and outstanding shares of the Companies as a transaction to which Section 338(h)(10) applies unless
required by Law. The consideration paid for all issued and outstanding shares of the Companies hereunder and the Liabilities (to the extent included in
amount realized for U.S. federal income Tax purposes) of the Companies shall be allocated among the assets of the Companies in accordance with
Section 338 of the Code and their fair market values as shown on an allocation schedule provided by Buyer and approved, or deemed approved, by
Seller (the “Purchase Price Allocation”). Within 90 days after the Adjustment Report Finalization Date, Buyer shall deliver to Seller a draft Purchase
Price Allocation. If within 30 days after Seller’s receipt of the draft Purchase Price Allocation, Seller has not objected in writing to such draft Purchase
Price Allocation, it shall become final. In the event that Seller objects in writing within such 30-day period, the parties shall negotiate in good faith to
resolve the dispute. Any issues with respect to the Purchase Price Allocation which have not been finally resolved within 30 days following Seller’s
provision of an objection pursuant to this Section 8.2(g) shall be referred to the Accounting Firm, whose determination shall be final and binding upon
the parties. To the extent that the Purchase Price is adjusted pursuant to Section 4.5 or other provision of this Agreement, the parties shall amend the
Purchase Price Allocation to reflect such adjustments and each of Buyer and Seller shall file an amended IRS Form 8883 (Asset Allocation Statement
Under Section 338) as required. Buyer, Seller and each of their Affiliates shall file all Tax Returns in a manner consistent with such Purchase Price
Allocation (as it may be amended pursuant to this Section 8.2(g)), and none of the parties will voluntarily take any position inconsistent with the
Purchase Price Allocation in any audit, inquiry, assessment, Proceeding or other similar event relating to Tax.
Section 8.3. Employee Matters.
(a) Prior to or at the Closing, except as set forth on Schedule 8.3(a), (i) the employment of each U.S. Business Employee not then
employed by a Company, along with all Liabilities of Seller and its Affiliates attributable to each such Business Employee (other than Liability under
any Employee Benefit Plan to the extent not otherwise addressed in Section 8.3(e), (f), (g), (h), (i), or (j), and, with respect to current liabilities, only to
the extent reflected in Closing Date Working Capital) shall be transferred to one of the Companies and (ii) Buyer or one of its Affiliates (including the
Companies) shall offer employment to each International Business Employee, effective as of the Closing, with terms and conditions of employment
substantially similar in the aggregate to those provided by Seller prior to the Closing, including with respect to compensation and benefits and any
other material terms, as required by applicable Law. Effective as of the Closing, each International Business Employee shall cease to be employed by
Seller or any of its Affiliates, as applicable. Seller and its Affiliates shall be solely liable for any Liability (i) to any Business Employee that occurs by
reason of a change in control of either Company or the Contemplated Transactions, including the Reorganization, (ii) to any International Business
Employee, for all accrued vacation time with
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respect to employment periods through the Closing Date, (iii) for all claims under welfare benefit plans or retirement plans (other than with respect to
rollover contributions and transferred accounts contemplated by Section 8.3(h) and (j), respectively) with respect to employment periods through the
Closing Date, and (iv) for any severance or similar costs incurred by Seller or its Affiliates in connection with the termination of employment of any
International Business Employee except to the extent caused by Buyer’s failure to comply with this Section 8.3.
(b) Effective as of the Closing (or such later date mandated by Laws), each Affected Employee shall cease to be eligible to participate in
the Employee Benefit Plans and any other employee benefit plan or arrangement maintained by Seller or any of its Affiliates or to accrue benefits
thereunder with respect to services performed after the Closing.
(c) In addition to complying with all Laws regarding amount, types and changes in compensation, for a period commencing on the
Closing Date and ending no earlier than the first anniversary of the Closing Date, Buyer shall take all commercially reasonable action necessary so that
each Affected Employee receives (i) base wages, salaries, bonuses, commission arrangements and incentive compensation (which may be in the form of
cash or equity incentives) at rates and with values substantially comparable in the aggregate to the rates and values of wages, salaries, bonuses,
commission arrangements and incentive compensation (including cash and equity incentives) received by the Affected Employee immediately prior to
the Closing Date, and (ii) employee benefits that are substantially comparable in the aggregate to either (a) the employee benefits provided to the
Affected Employee immediately prior to the Closing Date or (b) the employee benefits provided as of the date hereof by Parent to similarly situated
employees of Parent and its Subsidiaries (or substantially similar benefits) (the arrangements under which such employee benefits are provided, the
“Buyer’s Benefits Programs”). Notwithstanding anything herein to the contrary, Buyer shall, or shall cause its Affiliates to, provide severance benefits
to any Affected Employee who experiences a termination of employment (including anyone whose employment terminates in connection with a
proposed relocation of more than 35 miles) (excluding solely as a result of the Contemplated Transactions) during the one-year period beginning
immediately after the Closing in an amount that is at least equal to the severance benefits that would have been paid to such employee pursuant to the
layoff or severance arrangements maintained by Seller and its Affiliates and applicable to such Affected Employee immediately prior to the Closing
Date, calculated on the basis of the Affected Employee’s compensation and service at the time of the termination of employment. Notwithstanding
anything herein to the contrary, Buyer agrees not to engage in any “mass layoff” or “plant closing” (as defined in WARN) for 90 days after the Closing
Date.
(d) Buyer shall and shall cause its Affiliates to credit Affected Employees with all service credited to such Affected Employees by the
Companies, Seller and their respective Affiliates as of the Closing in addition to service earned with Buyer or its Affiliates after the Closing for all
purposes (including purposes of eligibility, vesting and levels of benefits, such as the amount of any vacation, sick days, severance, layoff and similar
benefits under Buyer’s Benefit Programs, and shall provide that Affected Employees may commence participation in Buyer’s Benefit Programs
immediately following the Closing Date. Buyer shall, and shall cause its Affiliates to, waive any pre-existing condition exclusions, evidence of
insurability requirements, actively at work requirements or waiting periods for participation and coverage applicable under Buyer’s Benefit Programs
with respect to Affected Employees and
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their dependents. Buyer shall, and shall cause its Affiliates to, credit Affected Employees with any amounts paid under any of the Employee Benefit
Plans prior to the Closing for purposes of satisfying any applicable deductible, coinsurance or out-of-pocket requirements for the plan year that
includes the Closing Date as if such amounts had been paid under a corresponding Buyer’s Benefit Program.
(e) With respect to each U.S. Business Employee who is an Affected Employee, Buyer shall, and shall cause its Affiliates to, provide,
recognize and honor the accrued but unused paid time off (“PTO”) and any accrued sick leave hours under the Western Union Company Transition
Sick Leave Policy – U.S. Only as of the Closing Date to the extent reflected in Closing Date Working Capital. Neither Seller nor any of its Affiliates
(other than the Companies) shall have any Liability after the Closing for such PTO or accrued sick leave to the extent reflected in Closing Date
Working Capital.
(f) Without limiting the comparability requirement described in paragraph (c) above, Buyer shall, or shall cause one of its Affiliates, to
pay bonuses to Affected Employees who were U.S. Business Employees with respect to the year in which Closing occurs that, in the aggregate, are not
less than the amount of bonus accruals reflected in Closing Date Working Capital. Seller will pay all bonuses to Affected Employees with respect to
2018 except to the extent such payment amounts are reflected in the Closing Date Working Capital.
(g) Buyer shall, or shall cause its Affiliates to, establish or maintain a healthcare flexible spending account program and a dependent care
flexible spending account program for each Affected Employee who is a U.S. Business Employee and who, in the portion of the calendar year prior to
the Closing Date, contributed to the healthcare flexible spending account program or dependent care flexible spending account program, as applicable,
maintained by Seller or its Affiliates (the “Seller FSA Program”). The beginning balance as of the Closing Date in each of Buyer’s healthcare
spending account program and dependent care flexible spending account program, as applicable, shall be the unused portion of the balance in the
applicable healthcare spending account program and dependent care flexible spending account program maintained by Seller or its Affiliates. Buyer
shall assume and be solely responsible for all claims for reimbursement by such Affected Employees, whether incurred prior to, on or after the Closing
Date, that have not been paid in full as of the Closing Date, which claims shall be paid pursuant to and under the terms of Buyer’s flexible spending
account programs. If the aggregate amount withheld from such Affected Employees’ compensation under the Seller FSA Program for the year in which
the Closing occurs exceeds the aggregate amount of reimbursements paid to such Affected Employees prior to the Closing Date under the Seller FSA
Program for such plan year, Seller shall transfer (or cause to be transferred) to Buyer within 30 days after the Closing Date a cash payment equal to such
excess, if any (which amount shall not be included in Closing Date Working Capital). If the aggregate amount of reimbursements paid to such Affected
Employees under the Seller FSA Program prior to the Closing Date for the year in which the Closing occurs exceeds the aggregate amount withheld
prior to the Closing Date from such Affected Employees’ compensation under the Seller FSA Program for such plan year, Buyer shall transfer to Seller
within thirty (30) days after the Closing Date a cash payment equal to such excess, if any (which amount shall not be included in Closing Date
Working Capital). Buyer and Seller intend that the actions to be taken pursuant to this Section 8.3(g) be treated as an assumption by Buyer of the
portion of the Seller FSA Program and the elections made thereunder attributable to such Affected Employees consistent with Revenue Ruling
2002-32.
71

(h) As of the Closing Date, Buyer shall, or shall cause its Affiliates to maintain, establish or designate a tax-qualified defined contribution
plan (the “Buyer 401(k) Plan”) in which the Affected Employees who are U.S. Business Employees are eligible to participate. Buyer shall cause the
Buyer 401(k) Plan to accept rollover contributions of “eligible rollover distributions” (within the meaning of Section 401(a)(31) of the Code) elected
by any such Affected Employee from any tax-qualified Employee Benefit Plan (including any loan notes) in which such Continuing Employee
participated prior to the Closing.
(i) Immediately prior to the Closing, the Companies shall make any and all payments to the Affected Employees relating to all amounts
that would be considered earned under the Employee Benefit Plans set forth on Schedule 8.3(h) (the “Business Plans”) as of the Closing.
(j) Effective as of the Closing, Buyer shall assume the Liabilities under the SISP attributable to the Affected Employees and shall
administer such Liabilities and make associated payments to Affected Employees in accordance with the terms of the SISP and all elections thereunder.
(k) After the Closing Date, Buyer, its Affiliates and the Companies shall have the Liability for, and neither Seller nor any of its Affiliates
shall have any liability or obligation for, short-term disability benefits, sick pay or salary continuation (and any medical dental and health benefits or
claims incurred after the Closing Date) for the Affected Employees for periods after the Closing Date. Seller shall have the Liability therefor in respect
of all pre-Closing periods. For purposes of this paragraph, a medical, dental or other claim shall be deemed incurred when the treatment for which the
Affected Employee (or a dependent thereof) is entitled to a benefit is performed or undertaken, as applicable.
(l) Seller has provided an accurate and complete list as of the date hereof of each Business Employee who experienced an “employment
loss” (as defined in WARN) during the 90 days prior to the date hereof, stating for each such employee the date of Employment Loss, the employee’s
position and work location. Provided that the aforementioned list is accurate and complete, Buyer agrees that it shall have all Liabilities with respect to
any “mass layoff” or “plant closing” (as defined in WARN) triggered by its actions with respect to the Business Employees after the Closing Date.
Seller shall have all Liabilities with respect to any mass layoff or plant closing triggered by its actions prior to the Closing Date, and all such Liabilities
arising after the Closing Date to the extent that they are the result of inaccuracies or omissions in the aforementioned list of employment losses.
(m) Regardless of anything else contained herein, the parties do not intend for this Agreement to amend any plans or arrangements or
create any rights or obligations except between the parties. No Affected Employee or other current or former employee of the Companies, including
any beneficiary or dependent thereof, or any other person not a party to this Agreement, shall be entitled to assert any claim hereunder. Nothing herein
expressed or implied shall confer upon any of the Affected Employees or any other person any right to employment or continued employment for any
specified period, of any nature or kind whatsoever under or by reason of this Agreement.
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Section 8.4. Securities Law Legends. Buyer agrees and understands that the Shares have not been, and shall not be, registered under the
Securities Act or the securities Laws of any state and that the Shares may be sold or disposed of only in one or more transactions registered under the
Securities Act and applicable state securities Laws or as to which an exemption from the registration requirements of the Securities Act and applicable
state securities Laws is available. Buyer acknowledges and agrees that no person has any right to require Seller to cause the registration of any of the
Shares. The certificates representing the Shares may contain a legend similar to the following and other legends necessary or appropriate under
applicable state securities Laws:
THE SHARES REPRESENTED BY THIS CERTIFICATE HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933 (THE
“ACT”) OR ANY STATE SECURITIES LAWS AND MAY NOT BE SOLD, TRANSFERRED OR OTHERWISE DISPOSED OF UNLESS A
REGISTRATION STATEMENT UNDER THE ACT AND ANY APPLICABLE STATE SECURITIES LAWS WITH RESPECT TO SUCH SHARES
IS EFFECTIVE OR UNLESS THE COMPANY IS IN RECEIPT OF AN OPINION OF COUNSEL SATISFACTORY TO IT TO THE EFFECT THAT
SUCH SHARES MAY BE SOLD WITHOUT REGISTRATION UNDER THE ACT AND SUCH LAWS.
Section 8.5. Insurance; Risk of Loss. Seller shall, and shall cause the Companies to, keep insurance policies or self-insured retentions currently
maintained for the benefit of the Companies covering their business, assets and current or former employees and the Contributed Assets, as the case
may be (the “Insurance Coverage”), or suitable replacements therefor, in full force and effect through the close of business on the Closing Date. From
and prior to the Closing Date, Seller agrees to take such actions as may be reasonably necessary not to voluntarily relinquish or terminate policies
providing Insurance Coverage if doing so would adversely affect the availability of such Insurance Coverage. The availability of Insurance Coverage
with respect to any claim shall be subject in all respects to Seller’s applicable deductibles, retention and similar limits. From and after the Closing Date,
the Companies shall be solely responsible for all insurance coverage and related risk of loss based on claims pending as of the Closing Date and claims
made after the Closing Date, without regard to when the event giving rise to any such claim occurred, with respect to the Companies and their business,
assets and current or former employees. Notwithstanding the immediately preceding sentence, Seller and Buyer agree that all claims with respect to
insured events relating to the Business occurring prior to the Closing will be administered in all material respects in accordance with the terms of the
Insurance Coverage. Seller will use its reasonable best efforts to provide Buyer with the benefit of the Insurance Coverage with respect to such claims
to the extent Losses occurring prior to the Closing related to the Business are covered notwithstanding the consummation of the Contemplated
Transactions; provided that (a) such recovery will be net of any deductibles or self-insured retention amounts, costs of any retroactive insurance
premiums or other amounts paid or expenses incurred in connection with any insured claims made after the Closing under the Insurance Coverage and
(b) Seller shall have no obligation to Buyer or any Company hereunder to prioritize Company
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claims over other claims of Seller or any of its Affiliates. In the event of any failure by any insurer to satisfy any claim, Seller and its Affiliates shall
have no liability or obligation to Buyer pursuant to this Section 8.5; provided, that the foregoing shall not preclude any liability of Seller for any
breach by Seller of this Section 8.5. To the extent that after the Closing any party hereto requires any information regarding claim data, payroll or other
information relating to the Companies in order to make filings with insurance carriers or regulators from another party hereto, such other party shall
promptly supply such information. Notwithstanding anything to the contrary in this Section 8.5, nothing in this Section 8.5 shall require Seller or any
of its Affiliates to expend money (other than customary legal advisor costs), commence or participate in any Proceeding or offer or grant any
accommodation or concession (financial or otherwise) to any third party.
Section 8.6. Substitute Guaranties; Replacement Letters of Credit. At or prior to Closing, Buyer shall (a) make Buyer or one of its Affiliates
substituted for Seller or any of its Affiliates (other than the Companies) in those guarantees, letters of comfort, indemnities or similar arrangements
entered into by Seller or any of its Affiliates (other than the Companies) listed on Schedule 8.6(a) (the “Guaranties”), (b) cooperate in Seller’s efforts to
make Seller and its Affiliates (other than the Companies) fully released from all of its obligations under the Guaranties (including if necessary, by
replacing collateral for such obligations of Seller and its Affiliates and upon receipt, if any, of any cash or collateral deposits, returning such to Seller)
and (c) provide for replacement letters of credit for the letters of credit included in the Guaranties; provided, however, if Buyer fails to take such actions
prior to Closing, Buyer shall take such actions, as promptly as possible, and effective as promptly practicable, following the Closing. If Buyer is unable
to effect such a substitution and release with respect to any Guaranties after using reasonable best efforts to do so, Buyer shall indemnify Seller from
any Losses arising from such Guaranties. Without limiting the foregoing, after the Closing, Buyer will not, and will not permit any of its Affiliates to,
renew, extend, amend or supplement any loan, contract, lease or other obligation that is covered by a Guaranty without providing Seller with evidence
reasonably satisfactory to Seller that Seller’s Guaranty has been released.
Section 8.7. Assistance with Financial Reporting. For a period of six years after the Closing, Buyer shall provide reasonable assistance to Seller
during normal business hours, upon reasonable advance notice in connection with any reporting obligations of Seller pursuant to the Securities Act or
Exchange Act or any of the rules or regulations promulgated thereunder and any other financial reporting obligations of Seller, in each case, related to
the Business or the Companies during any period prior to the Closing.
Section 8.8. Non-Competition; Non-Solicitation; No-Hire.
(a) Seller hereby agrees that Seller shall not, and shall cause its Subsidiaries not to, for a period of two years after the Closing Date,
engage in, control or manage any business that engages in the Business (whether utilizing the Sprint Platform or any other platform). Nothing herein
shall prohibit Seller and its Subsidiaries from (i) being a passive owner of not more than 5% of the outstanding stock of any class of an entity which is
publicly traded, so long as such Person has no active participation in the business of such corporation, (ii) engaging in any business activities (other
than the Business) that were conducted by Seller and its Subsidiaries immediately prior to the Closing Date or the one year period preceding the
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Closing Date in the ordinary course and in accordance with its past practices, (iii) acquiring an ownership interest in any Person; provided, however,
that if 10% or more of the gross revenues of such Person are attributable to a Business, Seller shall, or shall cause its Subsidiaries to, divest such
Business within 12 months of such acquisition or (iv) providing any Seller Service the primary purpose of which is for the collection of payments by a
United States customer from outside of the United States, but which may include the incidental or occasional collection and transmission of US dollar
payments within the United States for such customer.
(b) Seller hereby agrees that Seller shall not, and shall cause its Subsidiaries not to, for a period of one year after the Closing Date,
(i) solicit any Affected Employee to leave the employ of the Companies or (ii) hire any Affected Employee. Notwithstanding anything in this
Agreement to the contrary, the foregoing shall not be deemed breached by and shall not prevent Seller and its Subsidiaries from, (A) undertaking
general solicitations of employment not specifically targeted at any of the foregoing employees or (B) soliciting or hiring any of the foregoing
employees from and after the date that is six months following the termination of employment of any such employee by the Companies.
(c) The foregoing clauses (a) and (b) shall terminate and be of no further force or effect, (i) with respect to any business or Subsidiary of
Seller that is disposed of to a Person or Persons who are not controlled by Seller or (ii) with respect to Seller and its Subsidiaries if Seller is involved in
a Business Combination. “Business Combination” means any transaction or series of transactions (A) pursuant to which any Person or group of Persons
acquires beneficial ownership of 50% or more of the outstanding voting power of Seller or 50% or all or substantially all of the assets of Seller and its
Subsidiaries on a consolidated basis or (B) in the form of a merger, reorganization, combination or other structure, as a result of which, the stockholders
of Seller immediately prior to such transaction beneficially own less than 50% of the surviving or resulting Person from such transaction.
Section 8.9. On-Going Actions. During the period between the date hereof and the Closing, Seller will use commercially reasonable efforts to
take the actions contemplated in Sections 1.7 through 1.10 of Schedule A of the Transition Services Agreement as though the Transition Services
Agreement were in effect as of the date hereof and without the use of the service contemplated in Schedule B of the Transaction Services Agreement (it
being understood and agreed that such actions may not be completed prior to Closing and following Closing, the Transition Services Agreement, and
not this Agreement, shall govern the actions to be taken under Section Sections 1.7 through 1.10 of Schedule A of Schedule A of the Transition
Services Agreement).
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ARTICLE IX
CONDITIONS PRECEDENT TO OBLIGATIONS OF BUYER
The obligation of Buyer under this Agreement to consummate the Closing shall, at the option of Buyer (to the extent permissible under
applicable Law), be subject to the satisfaction, on or prior to the Closing Date, of the following conditions:
Section 9.1. No Misrepresentation or Breach of Covenants and Warranties.
(a) Seller shall have performed in all material respects all of its covenants and agreements herein which are to be performed prior to
Closing.
(b) The representations and warranties of Seller contained in (i) Section 5.2(b) shall be true and correct in all but de minimis respects on
the Closing Date as though made on the Closing Date (except to the extent that they expressly relate to an earlier date) and (ii) all other Seller
Fundamental Representations shall be true and correct in all material respects on the Closing Date as though made on the Closing Date (except to the
extent that they expressly relate to an earlier date).
(c) The representations and warranties of Seller contained in this Agreement (other than representations and warranties identified in
clause (b) above) when read without exception or qualification as to “material” or Material Adverse Effect, shall be true and correct on the Closing
Date as though made on the Closing Date (except to the extent that they expressly relate to an earlier date) other than breaches or inaccuracies of
representations and warranties which would not, individually or in the aggregate, reasonably be expected to result in a Material Adverse Effect.
(d) There shall have been delivered to Buyer a certificate to the effect of clauses (a) through (c) of this Section 9.1, dated the Closing
Date, signed on behalf of Seller by a duly authorized officer of Seller.
Section 9.2. No Restraints. The waiting period under the HSR Act shall have expired or been terminated and no injunction or restraining order
shall have been issued by any court of competent jurisdiction and be in effect which restrains or prohibits the purchase and sale of the Shares as
contemplated by Section 2.1.
Section 9.3. Other Deliveries. Seller shall have delivered to Buyer all of the other documents and agreements required to be delivered at
Closing pursuant to Section 4.4.
Section 9.4. Material Adverse Effect. No Material Adverse Effect shall have occurred after the date of this Agreement.
Section 9.5. Frustration of Closing Conditions. Buyer may not rely on the failure of any condition set forth in this Article IX to be satisfied if
such failure was caused by Buyer’s failure to cause the Closing to occur in violation on its obligations contained herein, including as required by
Section 7.3.
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ARTICLE X
CONDITIONS PRECEDENT TO OBLIGATIONS OF SELLER
The obligation of Seller under this Agreement to consummate the Closing shall, at the option of Seller (to the extent permissible under
applicable Law), be subject to the satisfaction, on or prior to the Closing Date, of the following conditions:
Section 10.1. No Misrepresentation or Breach of Covenants and Warranties.
(a) Buyer and Parent shall have performed in all material respects all of its covenants and agreements herein which are to be performed
prior to Closing.
(b) The Buyer Fundamental Representations shall be true and correct in all but de minimis respects on the Closing Date as though made
on the Closing Date.
(c) The representations and warranties of Buyer and Parent contained in this Agreement (other than representations and warranties
identified in clause (b) above) shall be true and correct on the Closing Date as though made on the Closing Date (except to the extent that they
expressly relate to an earlier date) other than breaches of representations and warranties which are not reasonably expected to have a material adverse
effect on Buyer and Parent’s ability to consummate the transactions contemplated hereby.
(d) There shall have been delivered to Seller a certificate to the effect of clauses (a) through (c), dated the Closing Date, signed on behalf
of Buyer by a duly authorized officer of Buyer.
Section 10.2. Consents. The waiting period under the HSR Act shall have expired or been terminated and no injunction or restraining order
shall have been issued by any court of competent jurisdiction and be in effect which restrains or prohibits the purchase and sale of the Shares as
contemplated by Section 2.1.
Section 10.3. Other Deliveries. Buyer and Parent shall have delivered to Seller all of the other documents and agreements required to be
delivered at Closing pursuant to Section 4.3.
Section 10.4. Frustration of Closing Conditions. Seller may not rely on the failure of any condition set forth in this Article X to be satisfied if
such failure was caused by Seller’s failure to cause the Closing to occur in violation on its obligations contained herein, including as required by
Section 7.3.

ARTICLE XI
TERMINATION
Section 11.1. Termination. Anything contained in this Agreement to the contrary notwithstanding, this Agreement may be terminated at any
time prior to the Closing Date:
(a) by the mutual consent of Buyer and Seller;
(b) by Buyer if Buyer is not then in material breach of any provision of this Agreement and if Seller shall have breached any of its
representations, warranties, covenants or agreements contained in this Agreement which would give rise to the failure of a condition set forth in
Article IX, which breach cannot be or has not been cured within 30 days following written notice by Buyer to Seller of such breach;
(c) by Seller if Seller is not then in material breach of any provision of this Agreement and if Buyer shall have breached any of its
representations, warranties, covenants or
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agreements contained in this Agreement which would give rise to the failure of a condition set forth in Article X, which breach cannot be or has not
been cured within 30 days following written notice by Seller to Buyer of such breach;
(d) by Buyer or Seller if any court of competent jurisdiction in the United States or other United States Governmental Body shall have
issued a final and non-appealable order, decree or ruling permanently restraining, enjoining or otherwise prohibiting the consummation of the
transactions contemplated hereby; provided, however, that the right to terminate this Agreement under this Section 11.1(d) shall not be available to
any party whose failure to take any action required to fulfill any of such party’s (or such party’s Affiliates’) obligations under this Agreement shall have
been the primary cause to such order, decree or ruling;
(e) by Buyer or Seller if the Closing shall not have occurred on or before the Outside Date; provided, however, that if as of the Outside
Date all of the conditions set forth in Articles IX and X shall have been satisfied or, to the extent permitted, waived (other than (A) those conditions that
by their nature are to be satisfied at the Closing and the condition to deliver the Reorganization Certificate, each of which remains capable of being
satisfied and (B) those conditions set forth in Section 9.2 or Section 10.2), then the Outside Date shall be automatically extended for three months after
the Outside Date; provided, further, that the right to terminate this Agreement under this Section 11.1(e) shall not be available to any party whose
failure to take any action required to fulfill any of such party’s (or such party’s Affiliates’) obligations under this Agreement shall have been the
primary cause of the failure of the Closing to occur prior to the Outside Date;
(f) by Buyer in the event (i) the conditions set forth in Article IX shall have been satisfied or, to the extent permitted waived (other than
(A) those conditions that by their nature are to be satisfied at the Closing, each of which remains capable of being satisfied and (B) those conditions set
forth in Section 10.2) and (ii) Seller fails to consummate the Closing on the date the Closing was to have occurred pursuant to Section 4.1.
(g) by Seller in the event (i) the conditions set forth in Article IX shall have been satisfied or, to the extent permitted, waived (other than
(A) those conditions that by their nature are to be satisfied at the Closing and the condition to deliver the Reorganization Certificate, each of which
remains capable of being satisfied and (B) those conditions set forth in Section 9.2) and (ii) Buyer fails to consummate the Closing (including paying
the Preliminary Purchase Price) on the date the Closing was to have occurred pursuant to Section 4.1.
Section 11.2. Notice of Termination. Any party desiring to terminate this Agreement pursuant to Section 11.1 shall give written notice of such
termination to the other party to this Agreement.
Section 11.3. Buyer Termination Fee. In the event that this Agreement is terminated by Seller pursuant to Section 11.1(g), then upon notice
from Seller, Buyer shall promptly, but in no event later than three business days after the date of such termination, pay to the Seller a fee of
$40,000,000 (the “Buyer Termination Fee”). Any Buyer Termination Fee paid to the Seller pursuant to this Agreement shall be paid by wire transfer
of immediately available funds to an account or accounts designated in writing by the Seller to Buyer for such purpose.
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Section 11.4. Effect of Termination. In the event that this Agreement shall be terminated pursuant to this Article XI, all further obligations of
the parties under this Agreement (other than Section 7.6(c), Section 7.6(d), Section 11.3, this Section 11.4 and Section 13.8) shall be terminated
without further liability of any party to the other; provided, however, that nothing herein shall relieve any party from liability for its willful breach of
this Agreement.

ARTICLE XII
INDEMNIFICATION
Section 12.1. Survival. The representations and warranties contained in Article V and Article VI shall survive the Closing and shall terminate
18 months after the Closing Date. The covenants and agreements contained in this Agreement shall terminate on the Closing Date, unless a specific
covenant or agreement requires performance after the Closing Date, in which case such covenant or agreement shall survive for a period of 30 days
following the date on which the performance of such covenant or agreement is required to be completed.
Section 12.2. Indemnification by Seller.
(a) Following the Closing, subject to the terms of this Article XII, Seller shall indemnify and hold harmless Buyer and its Affiliates
(including the Companies) and their officers, directors, employees and representatives (collectively, the “Buyer Indemnified Persons”) from and
against, without duplication, any Losses incurred or suffered by any Buyer Indemnified Person arising out of or resulting from (i) prior to the expiration
in accordance with Section 12.1, any breach or inaccuracy of any of the representations or warranties made by Seller in Article V of this Agreement as
of the date of this Agreement or as if such representation or warranty was made on and as of the Closing, (ii) prior to the expiration in accordance with
Section 12.1, any breach by Seller to perform any of its covenants or agreements in this Agreement that requires performance after the Closing Date,
(iii) Taxes to the extent provided under Section 8.2(e), and (iv) any Excluded Liabilities.
(b) Notwithstanding any other provision to the contrary, (i) with respect to claims for indemnification arising under Section 12.2(a)(i)
(other than for a breach or inaccuracy of the representations and warranties contained in the Seller Fundamental Representations), the cumulative
indemnification obligations of Seller shall in no event exceed $2,812,500 (the “Cap”), (ii) with respect to claims arising under (A) Section 12.2(a)(i) for
a breach or inaccuracy of a Seller Fundamental Representation, (B) Section 12.2(a)(ii) or (C) Section 12.2(a)(iii), the cumulative indemnification
obligations of Seller shall in no event exceed the Purchase Price (the “Purchase Price Cap”), (iii) with respect to claims for indemnification arising
under Section 12.2(a)(i) (other than for a breach or inaccuracy of the Seller Fundamental Representations), Seller shall not be required to indemnify any
Buyer Indemnified Person until the aggregate amount of Losses incurred or suffered by the Buyer Indemnified Persons exceeds $2,812,500 (the
“Deductible”), after which, Seller shall only be obligated for such aggregate Losses in excess of Deductible up to the Cap. Notwithstanding anything in
this Agreement to the contrary, the limitations set forth in this Section 12.2(b) shall not apply in respect of claims for indemnification under
Section 12.2(a)(iv) or Losses incurred by the Buyer Indemnified Persons in respect of any Fraud.
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Section 12.3. Indemnification by Buyer.
(a) Following the Closing, subject to the terms of this Article XII, Buyer agrees to indemnify and hold harmless Seller and its Affiliates
(excluding the Companies) and their officers, directors, employees and representatives (collectively, the “Seller Indemnified Persons” and, together
with the Buyer Indemnified Persons, an “Indemnified Party”) from and against any Losses incurred or suffered by any Seller Indemnified Person
arising out of or resulting from (i) any breach or inaccuracy of any of the representations or warranties made by Buyer in Article VI of this Agreement as
of the date of this Agreement or as if such representation or warranty was made on and as of the Closing, (ii) any breach of Buyer to perform any of its
covenants in this Agreement that requires performance after the Closing Date or (iii) any Assumed Liabilities.
(b) Notwithstanding any other provision to the contrary, (i) with respect to claims for indemnification arising under Section 12.3(a)(i)
(other than for a breach or inaccuracy of the Buyer Fundamental Representations), the cumulative indemnification obligations of Buyer shall in no
event exceed $2,812,500, (ii) with respect to claims arising under (A) Section 12.3(a)(i) for a breach or inaccuracy of the Buyer Fundamental
Representations or (B) Section 12.3(a)(ii), the cumulative indemnification obligations of Buyer shall in no event exceed the Purchase Price, (iii) with
respect to claims for indemnification arising under Section 12.3(a)(i) (other than for a breach or inaccuracy of the Buyer Fundamental Representations),
Buyer shall not be required to indemnify any Seller Indemnified Person until the aggregate amount of Losses incurred or suffered by the Seller
Indemnified Persons exceeds $2,812,500. For the avoidance of doubt, (i) except for clause (ii) of this Section 12.3(b), none of the limitations set forth
in this Section 12.3(b) shall apply to claims for indemnification under Section 12.3(a)(ii) or claims arising out of a breach of the Buyer Fundamental
Representations, and (ii) none of the limitations set forth in this Section 12.3(b) shall apply to claims for indemnification under Section 12.3(a)(iii).
Section 12.4. Termination of Indemnification. The obligations to indemnify and hold harmless a party hereto in respect of a breach or
inaccuracy of any representation or warranty, covenant or agreement shall terminate on the applicable survival termination date (as set forth in
Section 12.1), unless an Indemnified Party shall have incurred a Loss prior to such applicable survival termination date and made an Indemnification
Claim (as defined below) pursuant to Section 12.2 or 12.3, subject to the terms and conditions of Article XII, prior to such termination date, as
applicable, including by delivering a Claim Notice (as defined below) to the Indemnifying Party (as defined below). If an Indemnified Party has made a
proper Indemnification Claim for indemnification pursuant to Sections 12.2 or 12.3 prior to such termination date, then such claim for such Loss
incurred (and only such claim for such Loss incurred), if then unresolved, shall not be extinguished by the passage of the deadlines set forth in
Section 12.1.
Section 12.5. Procedures Relating to Indemnification. An Indemnified Party shall give prompt written notice (a “Claim Notice”) to the party or
parties obligated to provide
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indemnification (the “Indemnifying Party”) after the Indemnified Party first becomes aware (and in any event within 30 days thereof) of the basis for a
claim for indemnification pursuant to this Article XII (including any Third Party Claim) (such claim, an “Indemnification Claim”), and such Claim
Notice shall contain (a) a reasonably detailed description and, if reasonably available or determinable, the Loss incurred or reasonably expected to be
incurred by the Indemnified Party together with such supporting documents reasonably available to such Indemnified Party, (b) a reasonably detailed
explanation of the basis for the Indemnification Claim to the extent of the facts then known by the Indemnified Party, and (c) a demand for payment of
such Loss; provided, that failure to give such notification shall not affect such Indemnified Party’s right to indemnification hereunder and shall not
relieve the Indemnifying Party from any of its obligations under this Article XII except to the extent the Indemnifying Party is actually prejudiced by
such failure.
Section 12.6. Notice and Opportunity To Defend. If there occurs an indemnifiable event which involves any claim or the commencement of any
action or proceeding by a third Person, including any Governmental Body (a “Third Party Claim”), the Indemnified Party shall give such
Indemnifying Party prompt written notice (and in any event within 30 days of such Third Party Claim) of such Third Party Claim or the commencement
thereof. The failure to provide prompt notice as provided herein shall relieve the Indemnifying Party of its obligations hereunder only if, and to the
extent that, such failure actually prejudices the Indemnifying Party hereunder. The Indemnifying Party shall be entitled to (a) participate in the defense
of any such Third Party Claim or (b) assume the defense thereof, with counsel selected by the Indemnifying Party provided, however, that the
Indemnifying Party shall not be entitled to assume the defense (unless otherwise agreed to in writing by the Indemnified Party) if (i) the Third Party
Claim relates primarily to any criminal Proceeding, (ii) the Third Party Claim primarily seeks an injunction or equitable relief against the Indemnified
Party, or (iii) the Third Party Claim is one in which the Indemnifying Party is also a party and, based upon the advice of counsel, joint representation
would be inappropriate or there may be legal defenses available to the Indemnified Party which are inconsistent from to those available to the
Indemnifying Party. After notice from the Indemnifying Party to the Indemnified Party of such election to assume the defense thereof, the Indemnifying
Party shall not be liable to the Indemnified Party hereunder for any legal costs or expenses of other counsel or any other expenses subsequently
incurred by such Indemnified Party in connection with the defense thereof, except as otherwise provided in this Article XII. The Indemnifying Party
and the Indemnified Party agree to cooperate reasonably with each other and their respective counsel in connection with the defense, negotiation or
settlement of any such Proceeding or asserted Liability. If the Indemnifying Party elects to assume the defense of a Third Party Claim as contemplated
hereunder, the Indemnified Party shall have the right to participate in (but not control) at its own expense in the defense of such Proceeding or asserted
Liability. If the Indemnifying Party assumes the defense of a Proceeding, no settlement or compromise thereof may be effected (A) by the Indemnifying
Party without the written consent of the Indemnified Party (which consent shall not be unreasonably withheld, conditioned or delayed) unless (1) the
settlement seeks only monetary relief and all such relief provided is paid or satisfied in full by the Indemnifying Party, (2) the settlement or
compromise provides for a full release by the party of the Indemnified Party with respect to the claim(s) being settled, and (3) the settlement or
compromise does not contain any admission of finding or wrongdoing on behalf of the Indemnified Party or (B) by the Indemnified Party without the
consent of the Indemnifying Party. If the Indemnifying Party does not assume the defense of a Proceeding, neither the Indemnifying
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Party nor the Indemnified Party may settle or compromise any such Proceeding without the consent of the other party. Except as contemplated
hereunder, in no event shall an Indemnifying Party be liable for any settlement or compromise effected without its prior written consent. Subject to the
limitations set forth in this Article XII, the Indemnifying Party shall be liable for the fees and expenses of counsel employed by the Indemnified Party
for any period during which the Indemnifying Party has not assumed the defense thereof (other than during any period in which the Indemnified Party
shall have failed to give a Claim Notice of the Third Party Claim as provided above), provided, however, that the Indemnifying Party shall only be
obligated to pay for only one firm of counsel for all Indemnified Parties. If the Indemnifying Party chooses to defend or prosecute any Third Party
Claim, (1) the parties shall cooperate in the defense or prosecution thereof and (2) the Indemnifying Party shall pursue the defense or settlement of such
Third Party Claim in good faith. The provisions of this Section 12.6 shall not apply to the conduct of any Tax Claim, the conduct of which shall be
governed by Section 8.2(e).
Section 12.7. Treatment of Indemnification Payments. The parties agree that any indemnification payments made pursuant to this Article XII
shall be treated as an adjustment to the Purchase Price for Tax purposes, unless otherwise required by applicable Law.
Section 12.8. Additional Matters; Manner of Payment.
(a) The right to indemnification or any other remedy based on representations, warranties, covenants and agreements in this Agreement,
any Buyer Ancillary Agreement or any Seller Ancillary Agreement shall not be affected by any investigation conducted at any time, or any knowledge
acquired (or capable of being acquired) at any time, whether before or after the execution and delivery of this Agreement or the Closing Date, with
respect to the accuracy or inaccuracy of, or compliance with, any such representation, warranty, covenant or agreement.
(b) If an Indemnified Party receives a payment in respect of Losses after the Indemnifying Party has paid the Indemnified Party under any
indemnification provision of this Agreement in respect of such Losses, the Indemnified Party must promptly notify the Indemnifying Party and
promptly pay to the Indemnifying Party the extent of such payment within five business days after receipt. Each Indemnified Party shall take, and
cause its Affiliates to take, all steps as required by Law to mitigate any Loss upon becoming aware of any event or circumstance that would be
reasonably expected to, or does, give rise thereto. An Indemnified Party’s right to indemnification pursuant to Sections 12.2 or 12.3, as applicable,
shall be reduced by the amount paid by a third party (including an insurance company or any third party owing an indemnification or similar
obligation to the Indemnified Party), or paid by such third party to another for the account or benefit of Seller or Buyer, as the case may be, with respect
to the settlement or resolution of a claim for which Seller or Buyer, as the case may be, was entitled to indemnification hereunder. If an Indemnifying
Party makes any payment for any Losses suffered or incurred by an Indemnified Party pursuant to the provisions of this Article VII, such Indemnifying
Party shall be subrogated, to the extent of such payment, to all rights and remedies of the Indemnified Party to any insurance benefits or other claims of
the Indemnified Party with respect to such Losses and with respect to the claim giving rise to such Losses.
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(c) The amount of any and all Losses shall be determined net of any amounts actually recovered by the Indemnified Party under insurance
policies or indemnification by, reimbursement or cash receipts from, or indemnification agreement with any third-party with respect to such Losses, in
each case, net of reasonable costs of collection resulting from making any claim thereunder. Buyer shall not make any claim for indemnification under
this Article VII or Section 8.2(e) to the extent any matter that was taken into account in the determination of Working Capital or the calculation of any
adjustment to the Purchase Price in Article IV.
(d) With respect to indemnification claims made under Sections 12.2(a)(i) or 12.3(a)(i), for purposes of determining breach and
calculating the amount of any Losses attributable to any such breach, inaccuracy or noncompliance, except in the case of Section 5.4, Section 5.5(a),
Section 5.20 and the Listing Representations, all references to “material,” “materiality,” “material respects”, “Material Adverse Effect” and similar
qualifications shall be disregarded.
(e) Any payments required to be made by Seller to any Buyer Indemnified Person pursuant to this Article XII or Section 8.2(e) shall first
be made as follows:
(i) First, from Seller until such Losses equal $2,812,500;
(ii) Second, with respect to Losses covered by the R&W Policy, under the R&W Policy; and
(iii) Then, if and to the extent recoveries and amounts available to be claimed under the R&W Policy have been exhausted for
Losses and Indemnification Claims remain unsatisfied, the Buyer Indemnified Person shall then be entitled to pursue recovery of such remaining
unsatisfied Losses from Seller directly, subject to the terms, conditions and limitations set forth in this Article XII
Section 12.9. Exclusive Remedy. Except with respect to disputes related to the Purchase Price adjustments in Section 4.5 (which shall be
governed exclusively by Section 4.5), the indemnification provisions contained in this Article XII, subject to the limitations set forth herein, shall be
the sole and exclusive remedy available to any party in connection with any Losses arising out of or resulting from this Agreement or the
Contemplated Transactions following the Closing. The foregoing notwithstanding, nothing in this Section 12.9 shall limit or restrict the ability or
right of any party hereto to seek injunctive or other equitable relief pursuant to Section 13.12 for any breach or alleged breach of any provision of this
Agreement or in respect of Fraud; provided, that any procedures in respect of and limitations on Losses in this Article XII, to the extent applicable,
shall in no event be diminished or circumvented by such relief. The parties agree that the provisions in this Agreement relating to indemnification, and
the limits imposed on the remedies hereunder with respect to this Agreement and the Contemplated Transactions were specifically bargained for
between sophisticated parties and were specifically taken into account in the determination of the amounts to be paid to Seller hereunder.
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ARTICLE XIII
GENERAL PROVISIONS
Section 13.1. Governing Law. This Agreement shall be governed by and construed in accordance with the internal Laws (as opposed to the
conflict of laws provisions) of the State of Delaware subject to Section 13.16.
Section 13.2. Public Announcements. The initial press release concerning the Contemplated Transactions shall be in substantially the form
agreed to by Seller and Parent provided, however, that the foregoing shall not preclude communications or disclosures necessary to implement the
provisions of this Agreement or to comply with the accounting and the Securities and Exchange Commission disclosure obligations or the rules of any
stock exchange, in which case the other party shall be advised and the parties shall consult in good faith with each other on the contents of such
communication or disclosure prior to its publication. No party shall deliberately make any public statement materially inconsistent therewith.
Section 13.3. Notices. All notices or other communications required or permitted hereunder shall be in writing and shall be delivered
personally, by facsimile, by email or sent by private overnight courier, and shall be deemed given when delivered personally, by facsimile, by email or
by courier or otherwise, as follows:
If to Buyer, to:

ACI Worldwide, Inc.
Suite 300
3520 Kraft Road
Naples, FL, 34105
Attention: General Counsel
Facsimile: (402) 778-2567
Email: dennis.byrnes@aciworldwide.com

with a copy to:

Jones Day
250 Vesey Street
New York, New York 10281
Attention: Robert Profusek
Justin Macke
Facsimile: 212-755-7306
E-mail: raprofusek@jonesday.com
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If to Seller, to:

The Western Union Company
7001 East Belleview Avenue
Denver, Colorado 80237
Attention: General Counsel
Facsimile:
Email:

with a copy to:

Sidley Austin LLP
One South Dearborn
Chicago, Illinois 60603
Attention: Paul Choi
Scott Williams
Facsimile: (312) 853-7036
Email: swilliams@sidley.com

or to such other address as such party may indicate by a notice delivered to the other party hereto.
Section 13.4. Successors and Assigns.
(a) The rights of either party under this Agreement shall not be assignable by such party hereto prior to the Closing without the written
consent of the other party. Notwithstanding anything to the contrary contained herein, Buyer shall have the right, without the prior written consent of
Seller, to assign all or any portion of their rights, interests, and obligations under this Agreement to (i) any Affiliate (so long as Buyer and Parent
remains fully liable for all of its obligations hereunder) and/or (ii) any Financing Source (as defined below) (so long as Buyer and Parent remains fully
liable for all of its obligations hereunder) for purposes of creating a security interest herein or otherwise assigning collateral in respect of any debt
financing.
(b) Following the Closing, neither party may assign any of its rights hereunder or delegate its duties to any third Person without the
written consent of the other party, except that any party may assign its rights and delegate its duties hereunder to an Affiliate. Any assignment
hereunder (whether before or after the Closing) shall not relieve the assigning party of its obligations hereunder. This Agreement shall be binding upon
and inure to the benefit of the parties hereto and their successors and permitted assigns. Nothing in this Agreement, expressed or implied, is intended or
shall be construed to confer upon any Person other than the parties and successors and assigns permitted by this Section 13.4 and pursuant to Article XI
and Sections 8.2(e), 8.5 and 13.16 any right, remedy or claim under or by reason of this Agreement.
Section 13.5. Access to Records after Closing.
(a) For a period of six years after the Closing Date, Seller and its representatives shall have reasonable access to the personnel and all of
the books and records of the Companies to the extent that such access may reasonably be required by Seller in connection with matters relating to or
affected by the operations of the Companies prior to the Closing Date.
85

Buyer agrees to maintain such records in readable and readily accessible format during such six-year period. After such six-year period, Buyer may
destroy or dispose of such records after providing at least 60 days’ advance written notice to Seller and an opportunity for Seller to obtain, at the cost of
Seller, copies of any such records. Such access shall be afforded by Buyer upon receipt of reasonable advance notice and during normal business hours.
Seller shall be solely responsible for any costs or expenses incurred by it pursuant to this Section 13.5(a) and shall reimburse Buyer for any reasonable
costs or expenses incurred by it pursuant to this Section 13.5(a).
(b) For a period of six years after the Closing Date, Buyer and its representatives shall have reasonable access to the personnel and all of
the books and records relating to the Companies which Seller or any of their Affiliates may retain after the Closing Date. Seller agrees to maintain such
records in readable and readily accessible format during such six-year period. After such six-year period, Seller may destroy or dispose of such records
after providing at least 60 days’ advance written notice to Buyer and an opportunity for Buyer to obtain, at the cost of Buyer, copies of any such
records. Such access shall be afforded by Seller and their Affiliates upon receipt of reasonable advance notice and during normal business hours. Seller
agrees to maintain such records in readable and readily accessible format during such six-year period. Buyer shall be solely responsible for any costs
and expenses incurred by it pursuant to this Section 13.5(b) and shall reimburse Seller for any reasonable costs or expenses incurred by it pursuant to
this Section 13.5(b).
(c) Neither Buyer nor Seller shall be obligated to provide the other party with access to any books or records (including personnel files)
pursuant to this Section 13.5 where such access would violate any Law, privilege or confidentiality obligation.
Section 13.6. Entire Agreement; Amendments. This Agreement, the Exhibits and Schedules referred to herein, the documents delivered
pursuant hereto and the Confidentiality Agreement contain the entire understanding of the parties hereto with regard to the subject matter contained
herein or therein, and supersede all other prior representations, warranties, agreements, understandings or letters of intent between or among any of the
parties hereto. This Agreement shall not be amended, modified or supplemented except by a written instrument signed by an authorized representative
of each of the parties hereto. Section 13.13, the last sentence of this Section 13.6, and Section 13.16 of this Agreement may not be amended or
modified in whole or in part in a manner that adversely affects the rights of the Financing Source Related Parties thereunder without the prior written
consent of the requisite commitment parties having consent over amendments to this Agreement pursuant to the Commitment Letter.
Section 13.7. Waivers. Any term or provision of this Agreement may be waived, or the time for its performance may be extended, by the party or
parties entitled to the benefit thereof. Any such waiver shall be validly and sufficiently authorized for the purposes of this Agreement if, as to any party,
it is authorized in writing by an authorized representative of such party. For this purpose, an email, even if it includes a signature block of the sender,
shall not be considered a “writing”, although an electronic copy of a document duly executed on behalf of a party hereto shall be considered a
“writing” even if transmitted by email or other electronic means. The failure of any party hereto to enforce at any time any provision of this Agreement
shall not be construed to be a waiver of such provision, nor in any way to affect the validity of
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this Agreement or any part hereof or the right of any party thereafter to enforce each and every such provision. No waiver of any breach of this
Agreement shall be held to constitute a waiver of any other or subsequent breach.
Section 13.8. Expenses. Except as expressly set forth herein, each party hereto shall pay all costs and expenses incident to its negotiation and
preparation of this Agreement and to its performance and compliance with all agreements and conditions contained herein on its part to be performed
or complied with, including the fees, expenses and disbursements of its counsel and independent public accountants.
Section 13.9. Partial Invalidity. Wherever possible, each provision hereof shall be interpreted in such manner as to be effective and valid under
applicable Law, but in case any one or more of the provisions contained herein shall, for any reason, be held to be invalid, illegal or unenforceable in
any respect, such provision shall be ineffective to the extent, but only to the extent, of such invalidity, illegality or unenforceability without
invalidating the remainder of such invalid, illegal or unenforceable provision or provisions or any other provisions hereof, unless such a construction
would be unreasonable.
Section 13.10. Execution in Counterparts. This Agreement may be executed in one or more counterparts, each of which shall be considered an
original instrument, but all of which shall be considered one and the same agreement, and shall become binding when one or more counterparts have
been signed by each of the parties hereto and delivered to Seller and Buyer.
Section 13.11. Further Assurances. On and after the Closing Date each party hereto shall take such other actions and execute such other
documents and instruments of conveyance and transfer as may be reasonably requested by the other party hereto from time to time to effectuate or
confirm the transfer of the Shares to Buyer in accordance with the terms of this Agreement.
Section 13.12. Jurisdiction; Specific Performance. Except as provided herein with respect to non-judicial determinations and in Section 13.16,
any Proceeding hereunder or in respect of the Contemplated Transaction may only be brought in federal or state court in Wilmington, Delaware. The
parties hereto agree that irreparable damage would occur in the event that any of the provisions of this Agreement were not performed in accordance
with their specific terms or were otherwise breached. It is accordingly agreed that the parties shall be entitled to an injunction or injunctions to prevent
breaches of this Agreement and to enforce specifically the terms and provisions hereof in any court of the United States or any state having jurisdiction,
this being in addition to any other remedy to which they are entitled at law or in equity.
Section 13.13. Waiver of Jury Trial. Each party hereto waives the right to a trial by jury in any Proceeding in connection with or relating to this
Agreement, any Seller Ancillary Agreement or any Buyer Ancillary Agreement or the Contemplated Transactions.
Section 13.14. Confidential Nature of Information. Each party hereto agrees that all documents, materials and other information which it shall
have obtained regarding the other parties during the course of the negotiations leading to the consummation of the Contemplated Transactions
(whether obtained before or after the date of this Agreement), the investigation
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provided for herein and the preparation of this Agreement and other related documents shall be held in confidence pursuant to the Confidentiality
Agreement, which Confidentiality Agreement shall terminate at Closing.
Section 13.15. Privilege; Waiver of Conflicts. Buyer, on behalf of itself and its Affiliates (which, for this purpose, shall be deemed after the
Closing to include the Companies) hereby (a) agrees that, notwithstanding any current or prior representation of the Companies and Seller by Sidley
Austin LLP (“Prior Companies Counsel”), Prior Companies Counsel shall be allowed to represent Seller in any matters or disputes that arise under or
relate to the Contemplated Transactions, (b) waives any claim that Buyer, the Companies, or any of their Affiliates has or may have that Prior
Companies Counsel has a conflict of interest or is otherwise prohibited from engaging in such representation, (c) agrees that, if a dispute arises after the
Closing between Buyer, the Companies or any of their respective Affiliates, on the one hand, and Seller on the other hand, then Prior Companies
Counsel may represent Seller in such dispute, even though the interests of Seller may be directly adverse to Buyer or the Companies and even though
Prior Companies Counsel may have represented the Companies in matter substantially related to such dispute or may be handling ongoing matters for
the Companies, and (d) agrees that, after the Closing, Seller shall retain, own, and control (in its sole and absolute discretion) all communications
between or among Prior Companies Counsel and Seller or the Companies that relate, in any way, to the Contemplated Transactions, and with respect to
such information, the attorney-client privilege and the expectation of client confidence belongs to Seller and may be controlled by Seller and shall not
pass to or be claimed or disputed by Buyer or the Companies or any of their Affiliates; provided, however, that nothing herein is intended or shall be
construed to constitute an agreement by Seller or the Companies to waive any privilege of the Companies with respect to any information or
communication that does not relate to any dispute under or relating to the Contemplated Transactions (it being understood that any privilege of the
Companies that attaches with respect to such other matters shall be controlled solely by the Companies after the Closing). Also, if a dispute arises after
the Closing between Buyer or the Companies on the one hand, and any third party other than a Seller on the other hand then the Companies may assert
the attorney-client privilege to prevent disclosure to such third-party of confidential communications by Prior Companies Counsel; provided, however,
that to the extent such privilege relates in any way to the Contemplated Transactions, the Companies may not waive such privilege without the prior
written consent of Seller, which consent shall not be unreasonably withheld, delayed or conditioned. Buyer acknowledges on behalf of itself and its
Affiliates (which, for this purpose, shall be deemed after the Closing to include the Companies) that it has had the opportunity to discuss and obtain
adequate information concerning the significance and material risks of, and reasonable available alternatives to, the waivers, permissions, and other
provisions of this Section 13.15, including the opportunity to consult with independent counsel of its choice.
Section 13.16. Financing Source Related Parties. Notwithstanding anything to the contrary contained in this Agreement, each of the parties
agrees (a) that no Financing Source Related Party shall have any liability for any obligations or liabilities of the parties or for any claim (whether in
tort, contract or otherwise) based on, or in respect of, or by reason of, the Contemplated Transactions or in respect of any representations made or
alleged to be made in connection herewith, (b) that, without limiting the rights of any party hereto against the other parties hereto, in no event shall
any party hereto or any of its Affiliates seek to enforce this Agreement against, make any claims for breach of this Agreement against, or seek to recover
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monetary damages from, any Financing Source Related Party, in connection with this Agreement or the Financing, whether at law or equity, in
contract, tort or otherwise (it being understood that nothing in this Section 13.16 shall limit the rights of Parent or Buyer against the Financing Source
Related Parties under the Commitment Letter), and (c) that it shall not bring or support any Person, or permit Parent or any of its Subsidiaries, in any
Proceeding, whether in law or in equity, whether in contract or in tort or otherwise, against the Financing Source Related Parties in their capacities as
such in any way relating to this Agreement or any of the Contemplated Transactions, including any dispute arising out of or relating in any way to any
Financing or the performance thereof or the financings contemplated thereby, in any forum other than the federal and New York State courts located in
the Borough of Manhattan within the City of New York; (b) agrees that, except as specifically set forth in the terms of any Financing commitments, all
claims or causes of action (whether at law, in equity, in contract, in tort or otherwise) against any of the Financing Source Related Parties in their
capacities as such in any way relating to any Financing commitments or the performance thereof or the financings contemplated thereby, shall be
exclusively governed by, and construed in accordance with, the internal Laws of the State of New York, without giving effect to principles or rules of
conflict of laws to the extent such principles or rules would require or permit the application of Laws of another jurisdiction; and (c) HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY
LITIGATION (WHETHER AT LAW OR IN EQUITY, IN CONTRACT, IN TORT OR OTHERWISE) DIRECTLY OR INDIRECTLY ARISING OUT OF
OR RELATING IN ANY WAY TO ANY DEBT FINANCING OR THE PERFORMANCE THEREOF OR THE FINANCINGS CONTEMPLATED
THEREBY. Notwithstanding anything to the contrary contained in this Agreement, the Financing Source Related Parties are intended third-party
beneficiaries of, and shall be entitled to the protections of Section 13.1, the last sentence of Section 13.6, Section 13.13 and this Section 13.16 to the
same extent as if the Financing Source Related Parties were parties to this Agreement. For purposes of this Agreement, (a) “Financing Sources Related
Parties” means the Financing Sources, their Affiliates and their respective former, current and future directors, officers, managers, members,
stockholders, partners, employees, agents, advisors, representatives, successors and permitted assigns and (b) “Financing Sources” means, in their
capacity as such, any lender providing a commitment pursuant to any Financing or any Affiliates, employees, officers, directors, agents or advisors of
any such lender in connection with such commitment.
Section 13.17. Guaranty.
(a) Parent absolutely, unconditionally and irrevocably guarantees to Seller, the prompt and complete performance of Buyer’s obligations
under this Agreement and payment in full of all amounts due and payable by Buyer under this Agreement (collectively, the “Obligations”).
Notwithstanding any other provisions to the contrary, this Section 13.17 shall not modify the Obligations under this Agreement or require Parent, when
performing on the behalf of Buyer, to expand Buyer’s Liabilities under this Agreement. The guarantee under this Section 13.17 is a continuing
guarantee and shall apply to all Obligations whenever arising.
(b) All payments by Parent to the Seller shall be paid within a timely manner after receipt by Parent from Seller of written demand for such
payment and shall not be the subject of any offset against any amounts which may be owed by Seller to Parent.
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(c) The obligations of Parent hereunder shall be irrevocable, absolute and unconditional, except as provided in the last paragraph of
Section 13.17(e) hereof, and shall remain in full force and effect until such time as set forth in this Section 13.17 hereof. The obligations of Parent shall
not be affected, modified or impaired or prejudiced (i) by any other security now or hereafter held by the Seller as security for the Obligations of Buyer
under this Agreement, or (ii) upon the occurrence of any one or more of the following whether or not with notice to or consent by Buyer or Parent, as
applicable (except to the extent that its consent may be required pursuant to the terms of this Agreement):
(i) the compromise, settlement, release, change, modification or termination of any of the Obligations;
(ii) the extension of time for payment of any of the Obligations;
(iii) the modification or amendment (whether material or otherwise) of any of the Obligations;
(iv) the failure, omission, delay or lack on the part of the to enforce, ascertain or exercise any right, power or remedy under or
pursuant to the terms of this Agreement or this Section 13.17;
(v) any discharge, termination, cancellation, frustration, irregularity, invalidity or unenforceability, in whole or in part, of this
Agreement;
(vi) subject to applicable law, the voluntary or involuntary bankruptcy, insolvency, reorganization arrangement, assignment for the
benefit of creditors, receivership, conservatorship, custodianship, liquidation, marshalling of assets and liabilities or other similar proceedings or
automatic stay of either Buyer or Parent; or
(vii) the taking, variation, renewal, addition, substitution, subordination, or partial or entire release of any security for the
Obligations or the enforcement or neglect to perfect or enforce any such security.
(d) Seller shall have the right, in its sole judgment and discretion, from time to time, to make demand for performance or payment of
Obligations due and to proceed against Parent for recovery of the total of any and all amounts due pursuant to this Section 13.17, or to proceed from
time to time against Parent for such portion of any and all such amounts as Parent may determine.
(e) With respect to all Obligations, this is a guarantee of punctual and complete performance and payment and not of collection, and
Parent hereby waives and relinquishes:
(i) any right to require the Seller to proceed against Buyer, or any other Person or to proceed against or exhaust any security held by
the Seller at any time or to pursue performance by any Person or any other remedy in Seller’s power before proceeding against Parent;
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(ii) any defense that may arise by reason of the incapacity, lack of authority, death or disability of any other Person or the failure of
Seller to file or enforce a claim against the estate (in administration, bankruptcy or any other proceeding) of any other Person;
(iii) other than as set forth in Section 13.17(b) above, demand, presentment, protest and notice of any kind, including any action or
non-action on the part of any of Buyer, the Seller, the Companies, any creditor of any of Buyer or Parent or on the part of any other Person under
this or any other instrument in connection with any obligation or evidence of indebtedness held by the Seller as collateral or in connection with
any Obligations hereby guaranteed; or
(iv) any defense arising because of the exercise of any right or remedy available to, or election made by, Seller pursuant to the
Bankruptcy Code, whether as an unsecured or undersecured creditor, seeking adequate protection, or otherwise.
Notwithstanding any other provision of this Section 13.17 to the contrary, Parent reserves to itself (i) all rights, setoffs, counterclaims, recoupments and
other defenses to which Buyer is entitled in accordance with this Agreement (the “Buyer Defenses”) (except for defenses arising out of the bankruptcy
of Buyer or the incapacity or lack of authority of Buyer to enter into or perform its obligations under this Agreement), and Parent shall be entitled to
assert any such Buyer Defense to the same extent that any such Buyer Defense could be asserted by Buyer in any action brought by Seller to enforce an
Obligation against Buyer and (ii) subject to Section 13.17, all rights and remedies accorded by Law to sureties or guarantors based on the defense of
the statute of limitations related to the enforceability of this Section 13.17 in any action hereunder or in any action for the payment of any Obligations
hereby guaranteed.
(f) Termination; Reinstatement of Guaranty.
(i) Subject to the provisions of Section 13.17(f)(ii), this Section 13.17 shall terminate with respect to each Obligation upon the
expiration of the applicable survival period under this Agreement for such Obligation as set forth in Article XII.
(ii) Notwithstanding the provisions of Section 13.17(f)(i), this Section 13.17 shall be reinstated if at any time following the
termination of this Section under Section 13.17(f)(i), any payment by Parent or Buyer of the Obligations is rescinded or must otherwise be
returned by the Seller upon the bankruptcy of Buyer or Parent or otherwise, and is so rescinded or returned to the party or parties making such
payment, all as though such payment had not been made. Such period of reinstatement shall continue until satisfaction of the conditions
contained in, and shall continue to be subject to, the provisions of this Section 13.17(f).
(g) Parent acknowledges that it will receive substantial direct and indirect benefits from the transaction contemplated by this Agreement
and that the covenants, agreements and waivers set forth in this Section are knowingly made in contemplation of such benefits.
****
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed as of the day and year first above written.
THE WESTERN UNION COMPANY
By: /s/ Raj Agrawal
Name: Raj Agrawal
Title: EVP and Chief Financial Officer
ACI WORLDWIDE CORP.
By: /s/ Scott W. Behrens
Name: Scott Behrens
Title: Director, Vice President and Assistant Treasurer
ACI WORLDWIDE, INC.
By: /s/ Craig Maki
Name: Craig Maki
Title: EVP Corporate Development and Treasurer

Exhibit 31.01
CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER
I, Philip G. Heasley, certify that:
1. I have reviewed this quarterly report on Form 10-Q of ACI Worldwide, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:
a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;
c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting, which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.
Date: May 9, 2019

/s/ PHILIP G. HEASLEY
Philip G. Heasley
President, Chief Executive Officer
and Director
(Principal Executive Officer)

Exhibit 31.02
CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER
I, Scott W. Behrens, certify that:
1. I have reviewed this quarterly report on Form 10-Q of ACI Worldwide, Inc.;
2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;
3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;
4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f))
for the registrant and have:
a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;
b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with generally accepted accounting principles;
c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and
d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent
fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially
affect, the registrant’s internal control over financial reporting; and
5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the
registrant’s auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):
a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting, which are
reasonably likely to adversely affect the registrant’s ability to record, process, summarize and report financial information; and
b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal
control over financial reporting.
Date: May 9, 2019

/s/ SCOTT W. B EHRENS
Scott W. Behrens
Senior Executive Vice President, Chief Financial
Officer and Chief Accounting Officer
(Principal Financial Officer)

Exhibit 32.01
CERTIFICATION OF PRINCIPAL EXECUTIVE OFFICER PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the quarterly report of ACI Worldwide, Inc. (the “Company”) on Form 10-Q for the quarter ended March 31, 2019, as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, Philip G. Heasley, Principal Executive Officer of the Company, certify,
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to my knowledge:
1)

The Report fully complies with the requirements of Sections 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2)

The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: May 9, 2019

/s/ PHILIP G. HEASLEY
Philip G. Heasley
President, Chief Executive Officer
and Director
(Principal Executive Officer)

Exhibit 32.02
CERTIFICATION OF PRINCIPAL FINANCIAL OFFICER PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the quarterly report of ACI Worldwide, Inc. (the “Company”) on Form 10-Q for the quarter ended March 31, 2019, as filed with the
Securities and Exchange Commission on the date hereof (the “Report”), I, Scott W. Behrens, Principal Financial Officer of the Company, certify,
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that to my knowledge:
1)

The Report fully complies with the requirements of Sections 13(a) or 15(d) of the Securities Exchange Act of 1934; and

2)

The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

Date: May 9, 2019

/s/ SCOTT W. B EHRENS
Scott W. Behrens
Senior Executive Vice President, Chief Financial
Officer and Chief Accounting Officer
(Principal Financial Officer)

