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Item 1.01 Entry Into a Material Definitive Agreement.

Share Purchase Agreement

On July 21, 2014, ACI Worldwide Corp., a Nebraska corporation (“ACI US”) (a wholly-owned subsidiary of ACI Worldwide, Inc., a Delaware corporation
(“ACI”)), Applied Communications Inc. U.K. Holding Limited, a private limited company registered in England and Wales (“ACI UK”) (an indirect, wholly-
owned subsidiary of ACI), Retail Decisions Limited, a private limited company registered in England and Wales (“RDL”), and Cardcast Limited, a private limited
company registered in England and Wales (“Cardcast”), entered into a Share Purchase Agreement (the “Purchase Agreement”).

Pursuant to the Purchase Agreement, and upon the terms and subject to the conditions described therein, ACI US has agreed to purchase all of the issued
and outstanding shares of Retail Decisions, Inc., a New Jersey corporation, from Cardcast and ACI UK has agreed to purchase all of the issued and outstanding
shares of Retail Decisions Europe Limited, a private limited company registered in England and Wales, from RDL for aggregate consideration of $205 million.
The consummation of the Purchase Agreement is subject to the satisfaction of certain customary conditions, including the expiration of the applicable waiting
period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended. The Purchase Agreement contains customary representations, warranties
and covenants by the parties.

Commitment Letter

On July 21, 2014, in connection with the Purchase Agreement, ACI entered into a commitment letter (the “Commitment Letter”), pursuant to which, subject
to the terms and conditions set forth therein, Bank of America, N.A. and Merrill Lynch, Pierce, Fenner and Smith Incorporated committed to provide, as a source
of funding for the transactions contemplated by the Purchase Agreement, financing of up to $150 million (the “Commitment”). The Commitment is subject to
various customary conditions.

 
Item 8.01 Other Events.

On July 21, 2014, ACI issued a press release announcing that ACI US and ACI UK had entered into an agreement with RDL and Cardcast to acquire all of
the issued and outstanding shares of Retail Decisions, Inc. and Retail Decisions Europe Limited. A copy of the press release is furnished as Exhibit 99.1 to this
Form 8-K and is incorporated herein by reference.

On July 21, 2014, ACI posted a presentation describing the transaction on its website (www.aciworldwide.com). A copy of such presentation is furnished as
Exhibit 99.2 to this Form 8-K and is incorporated herein by reference.

 
Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
 

10.1
  

Commitment Letter, dated July 21, 2014, by and among ACI Worldwide, Inc. and Bank of America, N.A. and Merrill Lynch, Pierce, Fenner
and Smith Incorporated.

99.1   Press Release, dated July 21, 2014.

99.2   Investor Presentation Materials, dated July 21, 2014.
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Exhibit 10.1
EXECUTION VERSION

MERRILL LYNCH, PIERCE, FENNER &
SMITH INCORPORATED
BANK OF AMERICA, N.A.

One Bryant Park
New York, NY 10036

July 21, 2014

ACI Worldwide, Inc.
3520 Kraft Rd, Suite 300
Naples, FL 34105
Attention: Craig Maki and Scott Behrens

Project Red Deer

Ladies and Gentlemen:

You have advised Bank of America, N.A. (“Bank of America”) and Merrill Lynch, Pierce, Fenner & Smith Incorporated (or any of its designated affiliates,
“MLPFS”) that you intend to acquire, directly or indirectly the Acquired Businesses (as defined in Exhibit A hereto) and consummate the other transactions
described on Exhibit A hereto. Capitalized terms used but not otherwise defined herein are used with the meanings assigned to such terms in the Exhibits hereto.

In connection with the Transactions contemplated hereby, you intend to either (i) if the consenting vote of the Required Lenders (as defined in the Existing
Credit Agreement) is obtained on or prior to the first day of the Marketing Period (as defined below) or such other date as may be agreed between us and you (a
“Successful Amendment”), (A) amend the Existing Credit Agreement to (v) exclude the Acquisition from the baskets set forth in Section 11.3(c)(i) of the Existing
Credit Agreement, (w) increase the basket for unsecured debt in Section 11.1(m) of the Existing Credit Agreement from $350 million to $500 million, (x) increase
the basket for intercompany debt and/or investments by $150 million, (y) allow Incremental Term Loans incurred in connection with the Acquisition under the
Credit Agreement to be repaid on a non-pro rata basis and (z) amend the Maximum Total Net Leverage Ratio covenant to levels to be agreed and (B) provide for
an incurrence of additional term A loans in the aggregate principal amount of $150 million on the Closing Date (as defined below) (such new additional term
loans, the “Incremental Term Loans”), as described in the summary of terms and conditions attached hereto as Exhibit C (the “Incremental Term Sheet”) and
(C) amend the Collateral Agreement dated November 10, 2011, as amended, to release and exclude certain assets of Official Payments Corporation from the
collateral pledged thereunder (collectively, the “Proposed Amendments”) or (ii) if the consenting vote of the Required Lenders (as defined in the Existing Credit
Agreement) to the Proposed Amendments is not obtained on or prior to the first day of the Marketing Period or such other date as may be agreed between us and
you (an “Unsuccessful Amendment”), obtain new senior secured credit facilities on the Closing Date consisting of (i) a term loan A facility in the amount of $600
million (the “Term Loan Facility”) and (ii) a revolving credit facility in the amount of $250 million (the “Revolving Facility”; the Revolving Facility and the Term
Loan Facility are hereinafter referred to individually as a “Facility” and, collectively, as the “Facilities”), in each case, as described in the summary of terms and
conditions attached hereto as Exhibit B (the “Facilities Term Sheet” and, together with the Incremental Term Sheet and Exhibit D, the “Term Sheets” and, together
with this agreement, the “Commitment Letter”). We understand that (x) if there is a Successful Amendment, the total funding required to pay the cash
consideration for the Acquisition and to pay the fees and expenses incurred in connection therewith shall be provided solely from the incurrence



by the Borrower of the Incremental Term Loans and cash on hand of the Borrower and its Subsidiaries and (y) if there is an Unsuccessful Amendment, the total
funding required to pay the cash consideration for the Acquisition, to repay the existing credit facilities of the Borrower (the “Refinancing”) and to pay the fees
and expenses incurred in connection therewith shall be provided solely from the incurrence by the Borrower of the Term Loan Facility and cash on hand of the
Borrower and its Subsidiaries. The Borrower shall use commercially reasonable efforts to effect the Proposed Amendments.

If there is a Successful Amendment, Bank of America is pleased to advise you of its commitment to provide 100% of the Incremental Term Loans (such
commitments, the “Incremental Commitments”), in each case, on the terms set forth herein and in the Incremental Term Sheet and subject solely to the
satisfaction or waiver of the applicable conditions referred to below. If there is an Unsuccessful Amendment, Bank of America is pleased to advise you of its
commitment to provide 100% of the Facilities (such commitments, the “Facilities Commitments”) and to act as the sole administrative agent (in such capacity, the
“Facilities Administrative Agent”) for the Facilities, in each case, on the terms set forth herein and in the Facilities Term Sheet and subject solely to the
satisfaction or waiver of the applicable conditions referred to below.

MLPFS is pleased to advise you of its willingness, as the sole lead arranger and sole bookrunner (in such capacities, the “Lead Arranger”) for the Facilities
and Incremental Term Loans, to use its commercially reasonable efforts to form a syndicate of financial institutions and institutional lenders (including Bank of
America) (collectively, the “Lenders”) in consultation with you for the Facilities and Incremental Term Loans. You acknowledge and agree that such appointment
of the Lead Arranger does not guarantee the success of the Proposed Amendments. You hereby agree that, effective upon your acceptance of this Commitment
Letter, you shall not solicit any other bank, investment bank, financial institution, person or entity to provide, structure, arrange or syndicate any component of the
Facilities or the Incremental Term Loans or any other senior financing similar to or as a replacement of any component of the Facilities or the Incremental Term
Loans and no Lender will receive compensation with respect to the Facilities or the Incremental Term Loans outside of the terms contained in this Commitment
Letter and the fee letter (the “Fee Letter”) executed simultaneously herewith in order to obtain its commitment to participate in the Facilities or the Incremental
Term Loans, in each case unless you and we agree.

The commitment of Bank of America hereunder and the undertaking of MLPFS to provide the services described herein are subject to the satisfaction of
each of the following conditions precedent: (a) the negotiation, execution and delivery of definitive documentation for (i) in the case of the Facilities, definitive
loan documentation for the Facilities substantially consistent with the Existing Credit Agreement and the terms set forth in Exhibit B hereto and incorporating the
Proposed Amendments (the “Facilities Documentation”) and (ii) in the case of the Incremental Term Loans, customary amendment and joinder documentation for
the Incremental Term Loans consistent with Exhibit C hereto (the “Incremental Documentation”; the Facilities Documentation or the Incremental Documentation,
as applicable, the “Credit Documentation”), in each case consistent with the terms and conditions set forth in this Commitment Letter and the Fee Letter (with
respect to the Facilities or the Incremental Term Loans, as applicable); (b) since December 31, 2013, there shall not have been any material adverse change
referenced in Section 2.3(c) of the Acquisition Agreement or any development or combination of developments that, individually or in the aggregate, has had or
would reasonably be expected to have a material adverse change referenced in Section 2.3(c) of the Acquisition Agreement; and (c)(i) the conditions set forth
under the heading “Conditions Precedent to Initial Funding” in Exhibit B (with respect to the Facilities) and Exhibit C (with respect to the Incremental Term
Loans) and (ii) in Exhibit D, in each case, shall have been satisfied.

Notwithstanding anything in this Commitment Letter, the Fee Letter, the Credit Documentation or any other letter agreement or other undertaking
concerning the financing of the Transactions to the
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contrary, (a) the only representations the accuracy of which shall be a condition to the availability of the Facilities or the Incremental Term Loans on the Closing
Date shall be (i) the representations made by or with respect to the Acquired Businesses in the Acquisition Agreement by Seller or the Acquired Businesses as are
material to the interests of the Lenders, but only to the extent that you, U.S. Acquisition, U.K. Acquisition or your affiliates have the right to terminate your or its
obligations under the Acquisition Agreement, or to decline to consummate the Acquisition pursuant to the Acquisition Agreement, as a result of a breach of such
representations in the Acquisition Agreement (the “Acquisition Agreement Representations”) and (ii) the Specified Representations (as hereinafter defined) and
(b) the terms of the Credit Documentation shall be in a form such that they do not impair availability of the Facilities on the Closing Date if the conditions set forth
herein and in the applicable Term Sheet under the caption “Conditions Precedent to Closing” are satisfied (it being understood that, to the extent the perfection of
the security interest in any Collateral is not or cannot be provided on or before the Closing Date (other than the perfection of security interests (i) in assets with
respect to which a lien may be perfected by the filing of a UCC financing statement, (ii) in federally registered intellectual property with respect to which a lien
may be perfected by the filing of an intellectual property security agreement with the United States Patent and Trademark Office or the United States Copyright
Office, or (iii) in capital stock, other certificated equity securities and instruments with respect to which a lien may be perfected by the delivery of a stock or other
certificate or such instrument, together with a stock power, assignment separate from certificate or along duly executed in blank) after your use (and the use by
Borrower) of commercially reasonable efforts to do so then the delivery of documents and instruments or taking such other action as may be required for the
perfection of such security interests shall not constitute a condition precedent to the availability of the Facilities on the Closing Date if Borrower agrees to deliver
or cause to be delivered such documents and instruments, and take or cause to be taken such other actions as may be required to perfect such security interests,
within ninety (90) days after the Closing Date). For purposes hereof, “Specified Representations” means the representations and warranties relating to corporate
status, corporate power and authority to enter into the Credit Documentation, due authorization, execution, delivery and enforceability of the Credit
Documentation, no conflicts with or consents under laws or charter documents (other than consents that have been obtained), solvency, absence of litigation,
Federal Reserve margin regulations, the U.S.A. Patriot Act, OFAC, the Investment Company Act, accuracy of financial statements, status of the Facilities or
Incremental Term Loans as senior debt, the creation, validity, priority and, subject to clause (b) in the immediately preceding sentence, perfection of the security
interests granted in the intended collateral. This paragraph, and the provisions herein, shall be referred to as the “Limited Conditionality Provisions.”

MLPFS intends to commence syndication efforts promptly upon your acceptance of this Commitment Letter and the Fee Letter. You agree to actively assist,
and to use your commercially reasonable efforts to cause the Acquired Businesses to actively assist, MLPFS in achieving a syndication of the Facilities or
Incremental Term Loans that is satisfactory to MLPFS and you. Such assistance shall include your (a) providing and causing your advisors to provide Bank of
America and MLPFS and the other Lenders upon request with all information reasonably deemed necessary by Bank of America and MLPFS to complete
syndication, including, but not limited to, information and evaluations prepared by you, the Acquired Businesses and your and its advisors, or on your or its behalf,
relating to the Transactions (including the Projections (as hereinafter defined), the “Information”), (b) assisting in the preparation of Information Memoranda and
other materials to be used in connection with the syndication of the Facilities or Incremental Term Loans (collectively with the Term Sheets and any additional
summary of terms prepared for distribution to Public Lenders (as hereinafter defined), the “Information Materials”), (c) using your commercially reasonable
efforts to ensure that the syndication efforts of MLPFS benefit materially from your existing banking relationships and the existing banking relationships of the
Acquired Businesses, (d) procuring a rating for the Facilities or Incremental Term Facility referred to in the Term Sheets from each of Standard & Poor’s Ratings
Services and Moody’s Investors Service, Inc. prior to the launch of the syndication, (e) your ensuring that prior to and during the syndication of the Facilities or the
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Incremental Term Loans there shall be no competing offering, placement or arrangement of any debt securities or bank financing by or on behalf of the Borrower,
the Acquired Businesses, or any of their respective subsidiaries; (f) your ensuring that the Lead Arranger shall have been afforded a period of at least 15
consecutive business days prior to the Closing Date and after delivery of the Required Financial Information (as defined in Exhibit D) and Information Materials to
syndicate the Facilities or Incremental Term Loans, as the case may be; provided that such 15 consecutive business day period shall either end on or prior to
August 15, 2014 or begin after September 1, 2014 (the “Marketing Period”); and (g) otherwise assisting Bank of America and MLPFS in their syndication efforts,
including by making your officers and advisors and the officers and advisors of the Borrower and its subsidiaries available from time to time to attend and make
presentations regarding the business and prospects of the Borrower and Acquired Businesses, as appropriate, at one or more meetings of prospective Lenders.

It is understood and agreed that MLPFS will manage and control all aspects of the syndication in consultation with you, including decisions as to the
selection of prospective Lenders and any titles offered to proposed Lenders, when commitments will be accepted and the final allocations of the commitments
among the Lenders.

You represent, warrant and covenant that (a) all financial projections concerning the Borrower, the Acquired Businesses and their respective subsidiaries that
have been or are hereafter made available to Bank of America, MLPFS or the Lenders by you or any of your representatives (or on your or their behalf) or by the
Acquired Businesses or any of its subsidiaries or representatives (or on their behalf) (the “Projections”) have been or will be prepared in good faith based upon
reasonable assumptions and (b) all Information, other than Projections, which has been or is hereafter made available to Bank of America, MLPFS or the Lenders
by you or any of your representatives (or on your or their behalf) or by the Acquired Businesses or any of its subsidiaries or representatives (or on their behalf) in
connection with any aspect of the Transactions, as and when furnished, is and will be complete and correct in all material respects and does not and will not
contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements contained therein not misleading. You agree to
furnish us with further and supplemental information from time to time until the date of the initial borrowing under the Facilities or the Incremental Term Loans, as
applicable (the “Closing Date”) and, if requested by us, for a period (not to exceed 60 days) thereafter as is necessary to complete the syndication of the Facilities
or the Incremental Term Loans so that the representation, warranty and covenant in the immediately preceding sentence are correct on the Closing Date and on
such later date on which the syndication of the Facilities or Incremental Term Loans is completed as if the Information were being furnished, and such
representation, warranty and covenant were being made, on such date. In issuing this commitment and in arranging and syndicating the Facilities, Bank of America
and MLPFS are and will be using and relying on the Information without independent verification thereof.

You acknowledge that (a) MLPFS and/or Bank of America on your behalf will make available Information Materials to the proposed syndicate of Lenders
by posting the Information Materials on IntraLinks, SyndTrak or another similar electronic system and (b) certain prospective Lenders (such Lenders, “Public
Lenders”; all other Lenders, “Private Lenders”) may have personnel that do not wish to receive material non-public information or information of a type that
would not be public if the Acquired Businesses were a U.S. public reporting company (within the meaning of the United States federal securities laws, “MNPI”)
with respect to the Borrower, the Acquired Businesses, their respective subsidiaries and affiliates or any other entity, or the respective securities of any of the
foregoing, and who may be engaged in investment and other market-related activities with respect to such entities’ securities. If requested, you will assist us in
preparing an additional version of the Information Materials not containing MNPI (the “Public Information Materials”) to be distributed to prospective Public
Lenders.
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Before distribution of any Information Materials (a) to prospective Private Lenders, you shall provide us with a customary letter authorizing the
dissemination of the Information Materials and (b) to prospective Public Lenders, you shall provide us with a customary letter authorizing the dissemination of the
Public Information Materials and confirming the absence of MNPI therefrom. In addition, at our request, you shall identify Public Information Materials by clearly
and conspicuously marking the same as “PUBLIC”.

You agree that MLPFS and/or Bank of America on your behalf may distribute the following documents to all prospective Lenders, unless you advise
MLPFS and Bank of America in writing (including by email) within a reasonable time prior to their intended distributions that such material should only be
distributed to prospective Private Lenders: (a) administrative materials for prospective Lenders such as lender meeting invitations and funding and closing
memoranda, (b) notifications of changes to Facilities’ or the Incremental Term Loans’ terms and (c) other materials intended for prospective Lenders after the
initial distribution of the Information Materials, including drafts and final versions of definitive documents with respect to the Facilities or the Incremental Term
Loans. If you advise us that any of the foregoing items should be distributed only to Private Lenders, then MLPFS and Bank of America will not distribute such
materials to Public Lenders. You agree (whether or not any Information Materials are marked “PUBLIC”) that Information Materials you authorize Bank of
America or MLPFS to make available to prospective Public Lenders in accordance with this Commitment Letter shall not contain MNPI.

By executing this Commitment Letter, you agree to reimburse Bank of America and MLPFS from time to time on demand for all reasonable out-of-pocket
fees and expenses (including, but not limited to, (a) the reasonable fees, disbursements and other charges of Cahill Gordon & Reindel LLP, as counsel to the Lead
Arranger and the Administrative Agent, and of special and local counsel to the Lenders retained by the Lead Arranger or the Administrative Agent and (b) due
diligence expenses) incurred in connection with the Facilities and Incremental Term Loans, the syndication thereof and the preparation of the definitive
documentation therefor, and with any other aspect of the Transactions and any similar transaction and any of the other transactions contemplated thereby. You
acknowledge that we may receive a benefit, including without limitation, a discount, credit or other accommodation, from any of such counsel based on the fees
such counsel may receive on account of their relationship with us including, without limitation, fees paid pursuant hereto.

You agree to indemnify and hold harmless Bank of America, MLPFS, each Lender and each of their affiliates and their respective officers, directors,
employees, agents, advisors and other representatives (each an “Indemnified Party”) from and against (and will reimburse each Indemnified Party as the same are
incurred for) any and all claims, damages, losses, liabilities and expenses (including, without limitation, the reasonable fees, disbursements and other charges of
counsel) that may be incurred by or asserted or awarded against any Indemnified Party, in each case arising out of or in connection with or by reason of (including,
without limitation, in connection with any investigation, litigation or proceeding or preparation of a defense in connection therewith) (a) any aspect of the
Transactions or any similar transaction and any of the other transactions contemplated thereby or (b) the Facilities, Incremental Term Loans and any other
financings, or any use made or proposed to be made with the proceeds thereof, except to the extent such claim, damage, loss, liability or expense is found in a
final, nonappealable judgment by a court of competent jurisdiction to have resulted from (i) such Indemnified Party’s gross negligence or willful misconduct or
(ii) such Indemnified Party’s material breach of its obligations under this Commitment Letter. In the case of an investigation, litigation or proceeding to which the
indemnity in this paragraph applies, such indemnity shall be effective whether or not such investigation, litigation or proceeding is brought by you, your
equityholders or creditors or an Indemnified Party, whether or not an Indemnified Party is otherwise a party thereto and whether or not any aspect of the
Transactions is consummated. You also agree that no Indemnified Party shall have any liability (whether direct or indirect, in contract or tort or otherwise) to you
or your subsidiaries or affiliates or to your or their respective equity
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holders or creditors arising out of, related to or in connection with any aspect of the Transactions, except to the extent of direct, as opposed to special, indirect,
consequential or punitive, damages determined in a final, nonappealable judgment by a court of competent jurisdiction to have resulted from such Indemnified
Party’s gross negligence or willful misconduct. Notwithstanding any other provision of this Commitment Letter, no Indemnified Party shall be liable for any
damages arising from the use by others of information or other materials obtained through electronic telecommunications or other information transmission
systems, other than for direct or actual damages resulting from the gross negligence or willful misconduct of such Indemnified Party as determined by a final and
nonappealable judgment of a court of competent jurisdiction.

This Commitment Letter and the fee letter among you, Bank of America and MLPFS of even date herewith (the “Fee Letter”) and the contents hereof and
thereof are confidential and, except for disclosure hereof or thereof on a confidential basis to your accountants, attorneys and other professional advisors retained
by you in connection with the Transactions or as otherwise required by law, may not be disclosed by you in whole or in part to any person or entity without our
prior written consent; provided, however, it is understood and agreed that you may disclose this Commitment Letter (including the Term Sheets) but not the Fee
Letter (a) on a confidential basis to the board of directors and advisors of the Acquired Businesses in connection with their consideration of the Transactions, and
(b) after your acceptance of this Commitment Letter and the Fee Letter, in filings with the Securities and Exchange Commission and other applicable regulatory
authorities and stock exchanges. Bank of America and MLPFS hereby notify you that pursuant to the requirements of the USA PATRIOT Act, Title III of Pub. L.
107-56 (signed into law October 26, 2001) (the “Act”), each of them is required to obtain, verify and record information that identifies you, which information
includes your name and address and other information that will allow Bank of America or MLPFS, as applicable, to identify you in accordance with the Act.

Each of Bank of America and MLPFS shall use all confidential information provided to them by or on behalf of you hereunder solely for the purpose of
providing the services which are the subject of this letter agreement and otherwise in connection with the Transactions and shall treat confidentially all such
information; provided, however, that nothing herein shall prevent the either Bank of America or MLPFS from disclosing any such information (i) pursuant to the
order of any court or administrative agency or in any pending legal or administrative proceeding, or otherwise as required by applicable law or compulsory legal
process (in which case Bank of America and MLPFS agree to inform you promptly thereof prior to such disclosure to the extent not prohibited by law, rule or
regulation), (ii) upon the request or demand of any regulatory authority having jurisdiction over Bank of America, MLPFS or any of their respective affiliates,
(iii) to the extent that such information becomes publicly available other than by reason of disclosure in violation of this agreement by Bank of America or
MLPFS, (iv) to Bank of America’s and MLPFS’ respective affiliates, and their and such affiliates’ respective employees, legal counsel, independent auditors and
other experts or agents who need to know such information in connection with the Transactions and are informed of the confidential nature of such information,
(v) for purposes of establishing a “due diligence” defense, (vi) to the extent that such information is or was received by the Bank of America or MLPFS from a
third party that is not to the Bank of America’s or MLPFS’ knowledge subject to confidentiality obligations to you, (vii) to the extent that such information is
independently developed by Bank of America or MLPFS or (viii) to potential Lenders, participants assignees or potential counterparties to any swap or derivative
transaction relating to the Borrower or any of its subsidiaries or any of their respective obligations, in each case, who agree to be bound by the terms of this
paragraph (or language substantially similar to this paragraph or as otherwise reasonably acceptable to you and Bank of America and MLPFS, including as may be
agreed in any confidential information memorandum or other marketing material). This paragraph shall terminate on the first anniversary of the date hereof.

You acknowledge that Bank of America and MLPFS or their affiliates may be providing financing or other services to parties whose interests may conflict
with yours. Bank of America and MLPFS
 

-6-



agree that they will not furnish confidential information obtained from you to any of their other customers and that they will treat confidential information relating
to you, the Acquired Businesses and your and their respective affiliates with the same degree of care as they treat their own confidential information. Bank of
America and MLPFS further advise you that they will not make available to you confidential information that they have obtained or may obtain from any other
customer. In connection with the services and transactions contemplated hereby, you agree that Bank of America and MLPFS are permitted to access, use and
share with any of their bank or non-bank affiliates, agents, advisors (legal or otherwise) or representatives any information concerning you, the Acquired
Businesses or any of your or its respective affiliates that is or may come into the possession of Bank of America, MLPFS or any of such affiliates.

In connection with all aspects of each transaction contemplated by this Commitment Letter, you acknowledge and agree, and acknowledge your affiliates’
understanding, that: (a) (i) the arranging and other services described herein regarding the Facilities and Incremental Term Loans are arm’s-length commercial
transactions between you and your affiliates, on the one hand, and Bank of America and MLPFS, on the other hand, (ii) you have consulted your own legal,
accounting, regulatory and tax advisors to the extent you have deemed appropriate, and (iii) you are capable of evaluating, and understand and accept, the terms,
risks and conditions of the transactions contemplated hereby; (b) (i) Bank of America and MLPFS each has been, is, and will be acting solely as a principal and,
except as otherwise expressly agreed in writing by the relevant parties, has not been, is not, and will not be acting as an advisor, agent or fiduciary for you, any of
your affiliates or any other person or entity and (ii) neither Bank of America nor MLPFS has any obligation to you or your affiliates with respect to the transactions
contemplated hereby except those obligations expressly set forth herein; and (c) Bank of America and MLPFS and their respective affiliates may be engaged in a
broad range of transactions that involve interests that differ from yours and those of your affiliates, and Bank of America and MLPFS have no obligation to
disclose any of such interests to you or your affiliates. To the fullest extent permitted by law, you hereby waive and release any claims that you may have against
Bank of America and MLPFS with respect to any breach or alleged breach of agency or fiduciary duty in connection with any aspect of any transaction
contemplated by this Commitment Letter.

This Commitment Letter (including the Term Sheets) and the Fee Letter shall be governed by, and construed in accordance with, the laws of the State of
New York. Each of you, Bank of America and MLPFS hereby irrevocably waives any and all right to trial by jury in any action, proceeding or counterclaim
(whether based on contract, tort or otherwise) arising out of or relating to this Commitment Letter (including the Term Sheets), the Fee Letter, the Transactions and
the other transactions contemplated hereby and thereby or the actions of Bank of America and MLPFS in the negotiation, performance or enforcement hereof.
Each of Bank of America, MLPFS and you hereby irrevocably and unconditionally submits to the exclusive jurisdiction of any New York State court or Federal
court of the United States of America sitting in the Borough of Manhattan in New York City in respect of any suit, action or proceeding arising out of or relating to
the provisions of this Commitment Letter (including the Term Sheets), the Fee Letter, the Transactions and the other transactions contemplated hereby and thereby
and irrevocably agrees that all claims in respect of any such suit, action or proceeding may be heard and determined in any such court. Nothing in this
Commitment Letter, the Term Sheets or the Fee Letter shall affect any right that Bank of America, MLPFS or any affiliate thereof may otherwise have to bring any
claim, action or proceeding relating to this Commitment Letter (including the Term Sheets), the Fee Letter and/or the transactions contemplated hereby and thereby
in any court of competent jurisdiction to the extent necessary or required as a matter of law to assert such claim, action or proceeding against any assets of the
Borrower or any of its subsidiaries or enforce any judgment arising out of any such claim, action or proceeding. Each of Bank of America, MLPFS and you agree
that service of any process, summons, notice or document by registered mail addressed to you shall be effective service of process against you for any suit, action
or proceeding relating to any such dispute. Each of Bank of America, MLPFS and you waives, to the fullest extent permitted by applicable law, any objection that
it may now or hereafter have
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to the laying of the venue of any such suit, action or proceedings brought in any such court, and any claim that any such suit, action or proceeding brought in any
such court has been brought in an inconvenient forum. A final judgment in any such suit, action or proceeding brought in any such court may be enforced in any
other courts to whose jurisdiction you are or may be subject by suit upon judgment. The commitments and undertakings of Bank of America and MLPFS may be
terminated by us if you fail to perform your obligations under this Commitment Letter or the Fee Letter on a timely basis.

The provisions of the immediately preceding seven paragraphs shall remain in full force and effect regardless of whether any definitive documentation for
the Facilities or the Incremental Term Loans shall be executed and delivered, and notwithstanding the termination of this Commitment Letter or any commitment
or undertaking of Bank of America or MLPFS hereunder.

This Commitment Letter and the Fee Letter may be executed in counterparts which, taken together, shall constitute an original. Delivery of an executed
counterpart of this Commitment Letter or the Fee Letter by telecopier or facsimile shall be effective as delivery of a manually executed counterpart thereof.

This Commitment Letter (including the Term Sheets) and the Fee Letter embody the entire agreement and understanding among Bank of America, MLPFS,
you, and your affiliates with respect to the Facilities and Incremental Term Loans and supersedes all prior agreements and understandings relating to the specific
matters hereof. No party has been authorized by Bank of America or MLPFS to make any oral or written statements that are inconsistent with this Commitment
Letter.

This Commitment Letter is not assignable by you without our prior written consent and is intended to be solely for the benefit of the parties hereto and the
Indemnified Parties.

This Commitment Letter and all commitments and undertakings of Bank of America and MLPFS hereunder will expire at 5:00 p.m. (New York City time)
on July 21, 2014 unless you execute this Commitment Letter and the Fee Letter and return them to us prior to that time (which may be by facsimile transmission),
whereupon this Commitment Letter (including the Term Sheets) and the Fee Letter (each of which may be signed in one or more counterparts) shall become
binding agreements. Thereafter, all commitments and undertakings of Bank of America and MLPFS hereunder will expire on the earliest of (a) November 15,
2014, unless the Closing Date occurs on or prior thereto, (b) the closing of the Acquisition without the use of the Facilities or the Incremental Term Loans and
(c) the acceptance by you or any of your affiliates of an offer for all or any substantial part of the capital stock or property and assets of the Acquired Businesses
other than as part of the Transactions.

[THE BALANCE OF THIS PAGE IS INTENTIONALLY LEFT BLANK]
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We are pleased to have the opportunity to work with you in connection with this important financing.
 

Very truly yours,

BANK OF AMERICA, N.A.

By:  /s/ John Pantalena
Name:  John Pantalena
Title:  Director

MERRILL LYNCH, PIERCE, FENNER & SMITH
INCORPORATED

By:  /s/ John Pantalena
Name:  John Pantalena
Title:  Director

ACCEPTED AND AGREED TO
AS OF THE DATE FIRST ABOVE WRITTEN:

ACI WORLDWIDE, INC.
 
By:  /s/ Craig Maki
Name: Craig Maki
Title:  Executive Vice President and Chief Development Officer
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EXHIBIT A

Transaction Description

Capitalized terms used but not defined in this Exhibit A have the meanings assigned to them in the Commitment Letter or the Term Sheets.

It is intended that:

(a) ACI Worldwide, Inc. (the “Borrower”), (i) through or one or more of its wholly owned U.S. subsidiaries, will directly or indirectly acquire (the
“U.S. Acquisition”) from Retail Decisions Limited, an entity organized under the laws of England and Wales, and Cardcast Limited, an entity organized
under the laws of England and Wales (individually or collectively, the “Seller”), Retail Decisions, Inc. and its subsidiaries (collectively, the “U.S. Acquired
Business”), (ii) through Applied Communications Inc. U.K. Holding Limited (“ACI UK”), an indirect wholly owned subsidiary of the Borrower, will
indirectly acquire (the “U.K. Acquisition” and together with the U.S. Acquisition, the “Acquisition”) from the Seller Retail Decisions Europe Limited and
its subsidiaries (collectively, the “U.K. Acquired Business” and together with the U.S. Acquired Business, the “Acquired Businesses”) and (iii) directly or
indirectly, through one or more of its wholly owned subsidiaries, lend up to $150,000,000 to Applied Communications Inc. UK Holdings, Ltd as an
intercompany loan (the “Intercompany Borrowing”) in connection with the U.K. Acquisition, in each case pursuant to the Share Purchase Agreement, dated
as of the date of the Commitment Letter, by and among the Seller, ACI Worldwide Corp. and ACI UK delivered to the Lead Arranger on the date of this
Commitment Letter (including all schedules, exhibits and annexes thereto, the “Acquisition Agreement”);

(b) The sources of funds required to finance the Acquisition consideration, to pay fees, costs and expenses in connection with the Transactions (the
“Transaction Costs”) and to fund ongoing working capital and other general purposes of the Borrower and its subsidiaries following the Transactions will
be:

a. subject to the effectiveness of the Proposed Amendments, $150 million in aggregate principal amount of Incremental Term Loans; and/or

b. in the event of an Unsuccessful Amendment, the Facilities, which Facilities will refinance and replace the Credit Agreement dated as of
November 10, 2011 (as amended to the date hereof, the “Existing Credit Agreement”) among the ACI Worldwide, Inc., as borrower, the lenders who
are or may become party thereto, as lenders, and Wells Fargo Bank, National Association, as administrative agent; and

c. in each case, cash on hand at the Borrower and its subsidiaries.

If the Borrower, directly or indirectly through one or more of its subsidiaries, funds the Acquisition using the proceeds of the Facilities, all indebtedness of
the Borrower and its subsidiaries under the Existing Credit Agreement will be paid in full, and all commitments, security interests and guaranties in connection
therewith will be terminated and released or provision made therefor in a manner reasonably acceptable to the Lead Arranger, it being understood that any letters
of credit and similar accommodations outstanding thereunder may remain outstanding to the extent “grandfathered” into the Revolving Facility or otherwise
collateralized or backstopped on the Closing Date.
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The transactions described above, together with the transactions related thereto, are collectively referred to herein as the “Transactions.” This Exhibit A, the
Facilities Term Sheet, the Incremental Term Sheet and the conditions precedent attached to this Commitment Letter as Exhibit D are collectively referred to herein
as the “Term Sheets.”
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EXHIBIT B

SUMMARY OF CERTAIN TERMS AND CONDITIONS
OF THE FACILITIES

Capitalized terms not otherwise defined herein have the same meanings as specified therefor in the Commitment Letter (or, to the extent not defined therein, shall
having the meanings set forth in the Existing Credit Agreement (as defined below)).
 
Borrower:   ACI Worldwide, Inc., a Delaware corporation (the “Borrower”).

Guarantors:

  

The obligations of the Borrower and its subsidiaries under the Facilities and under any treasury management, interest protection
or other hedging arrangements entered into with a Lender (or any affiliate thereof) will be guaranteed by (i) each of the
Borrower’s existing subsidiaries that is a guarantor under the Existing Credit Agreement, (ii) the Acquired Businesses and each
of the Acquired Businesses’ wholly owned domestic subsidiaries and (iii) each material existing and subsequently acquired or
organized domestic direct and indirect subsidiaries (collectively, the “Guarantors” and the Guarantors collectively with the
Borrower, the “Loan Parties”)).

Administrative and
Collateral Agent:   

 
Bank of America, N.A. (“Bank of America”) will act as sole administrative and collateral agent (the “Administrative Agent”).

Sole Lead Arranger and Sole
Bookrunner:

  

 
Merrill Lynch, Pierce, Fenner & Smith Incorporated (or any of its affiliates) will act as sole lead arranger and sole bookrunner
(the “Lead Arranger”).

Lenders:
  

Bank of America and other banks, financial institutions and institutional lenders acceptable to the Lead Arranger selected in
consultation with the Borrower (collectively, the “Lenders”).

Facilities:   An aggregate principal amount of up to $850 million will be available through the following facilities:

  Term A Facility: a $600 million term loan facility, all of which will be drawn on the Closing Date (the “Term Loan Facility”).

  

Revolving Credit Facility: a $250 million revolving credit facility (the “Revolving Facility”), available from time to time until
August 20, 2018, which will include a $35 million sublimit to be determined for the issuance of standby letters of credit (each a
“Letter of Credit”) and a $10 million sublimit for swingline loans (each a “Swingline Loan”). Letters of Credit will be issued by
Bank of America (in such capacity, the “Fronting Bank”) and Swingline Loans may be made available by Bank of America,
and each of the Lenders under the Revolving Credit Facility will purchase an irrevocable and unconditional participation in each
Letter of Credit and each Swingline Loan.
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Swingline Option:
  

Same as the Existing Credit Agreement. Swingline Loans may be made available on a same day basis in an aggregate amount
not exceeding $10 million and in minimum amounts of $500,000.

Purpose:

  

The proceeds of the Facilities shall be used to (i) finance in part the Acquisition; (ii) refinance existing indebtedness under the
Existing Credit Agreement, (iii) pay fees and expenses incurred in connection with the Transactions; and (iv) provide ongoing
working capital and for other general corporate purposes of the Borrower and its subsidiaries.

Additional Incremental
Facilities:

  

 
Same as the Existing Credit Agreement. On or before the Revolving Maturity Date and the Term Loan Maturity Date (each as
defined below), the Borrower will have the right, but not the obligation, to incur an incremental term loan facility or increase the
Revolving Facility (each, an “Incremental Facility”) in an aggregate principal amount for all Incremental Facilities requested
and incurred not to exceed $150 million under terms and conditions to be determined; provided that (i) no event of default or
default exists or would exist after giving effect thereto, (ii) all financial covenants would be satisfied on a pro forma basis on the
date of incurrence and for the most recent determination period, after giving effect to such Incremental Facility (in each case
assuming the entire applicable Incremental Facility is funded on the effective date thereof), (iii) if such Incremental Facility is a
term loan facility (a) the yield applicable to the Incremental Facility will not be more than 0.50% higher than the corresponding
yield for the Term Loan Facility or any prior Incremental Facility that is a term loan facility, unless the interest rate margins with
respect to the Term Loan Facility and/or each such prior Incremental Facility, as applicable, are increased by an amount equal to
the difference between the yield with respect to the Incremental Facility minus 0.50% and the corresponding yield on each of the
Term Loan Facility and each such prior Incremental Facility (provided that, with respect to the Term Loan Facility, this clause
(iii)(a) shall not apply to any proposed Incremental Facility that has (A) a weighted average life to maturity that is longer than
the remaining average life to maturity of the Term Loan Facility and (B) a final maturity that is on or after August 20, 2018, (b)
the maturity date applicable to the Incremental Facility will not be earlier than the latest maturity date of the Revolving Facility
or the Term Loan Facility (or any portion thereof), (c) the weighted average life to maturity of the Incremental Facility shall not
be less than the weighted average life of the Term Loan Facility an (or any portion thereof) and (d) all other terms of the
Incremental Facility, if not consistent with the terms of the Term Loan Facility, must be reasonably acceptable to the
Administrative Agent, and (iv) if such Incremental Facility is a revolving facility, such Incremental Facility will be documented
solely as an increase to the commitments with respect to the Revolving Facility, without any change in terms. Such Incremental
Facilities will be provided by existing Lenders or other persons who become Lenders in connection therewith; provided that no
existing Lender will be obligated to provide any portion of the Incremental Facilities.
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Closing Date:   The date of execution of the definitive loan documentation (the “Closing Date”).

Interest Rates:

  

All amounts outstanding under the Facilities will bear interest, at the Borrower’s option, at a rate per annum equal to (a) the
Base Rate (as defined in the Existing Credit Agreement) plus the Applicable Margin (as defined below) or (b) the LIBOR Rate
(as defined in the Existing Credit Agreement) plus the Applicable Margin.

  

The applicable margin for the Term Loan Facility and the Revolving Facility (the “Applicable Margin”) will be determined by
the pricing grid below based on the Consolidated Total Leverage Ratio (as defined in the Existing Credit Agreement) (provided
that, prior to the Calculation Date after the Borrower delivers to the Lenders financial statements for the first full fiscal quarter
after the initial funding of the Facilities, the Applicable Margin shall not be less than the rate per annum set forth in Level II):

 

 

      

Consolidated
Total

Leverage
Ratio     

Base
Rate

Loans   

LIBOR
Rate

Loans    
Commitment

Fee  
 Level I     ³ 3.25:1.00      1.50%    2.50%    0.50% 

 

Level II

    

³ 2.75:1.00
and

< 3.25:1.00    

 1.25% 

  

 2.25% 

  

 0.40% 

 

Level III

    

³ 2.00:1.00
and

< 2.75:1.00    

 1.00% 

  

 2.00% 

  

 0.35% 

 

Level IV

    

³ 1.00:1.00
and

< 2.00:1.00    

 0.75% 

  

 1.75% 

  

 0.30% 

 Level V     < 1.00:1.00     0.50%    1.50%    0.25% 
 
Maturity:

  

The Term Loan Facility shall be subject to repayment according to the Scheduled Amortization (as hereinafter defined), with the
final payment of all amounts outstanding, plus accrued interest, being due on August 20, 2018 (the “Term Loan Maturity
Date”).

  
The Revolving Credit Facility shall terminate and all amounts outstanding thereunder shall be due and payable in full on August
20, 2018 (the “Revolving Maturity Date”).

Scheduled Amortization/
Availability:

  

 
Term Loan Facility: The outstanding principal amount of the Term Facility will be payable in quarterly installments consistent
with the Existing Credit Agreement (increased to give effect to the increased principal amount of the Term Loans) (collectively,
the “Scheduled Amortization”).
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Revolving Credit Facility: Loans under the Revolving Credit Facility may be made, and Letters of Credit may be issued, on a
revolving basis up to the full amount of the Revolving Credit Facility.

Mandatory Prepayments
and Commitment
Reductions:   Same as the Existing Credit Agreement, which include the following:

  

1.

    

Asset Sales: Prepayments in an amount equal to 100% of the net cash proceeds of the sale or other disposition of any
property or assets of the Borrower or its subsidiaries (subject to certain exceptions to be determined), other than net cash
proceeds that are reinvested in other long-term assets useful in the business of the Borrower and its subsidiaries within one
year of receipt thereof.

  

2.

    

Insurance Proceeds: Prepayments in an amount equal to 100% of the net cash proceeds of insurance paid on account of
any loss of any property or assets of the Borrower or its subsidiaries, other than net cash proceeds that are reinvested in
other long-term assets useful in the business of the Borrower and its subsidiaries (or used to replace damaged or destroyed
assets) within one year of receipt thereof.

  

3.

    

Equity Offerings: Prepayments in an amount equal to 50% of the net cash proceeds received from the issuance of equity
securities of the Borrower (other than (i) issuances pursuant to employee stock plans and (ii) subject to no default or event
of default, equity issued in connection with, and in anticipation of, a permitted acquisition).

  

4.

    

Incurrence of Indebtedness: Prepayments in an amount equal to 100% of the net cash proceeds received from the
incurrence of indebtedness by the Borrower or its subsidiaries (other than indebtedness otherwise permitted under the
Loan Documents), payable no later than the third business day following the date of receipt.

  

5.

    

Excess Cash Flow: Prepayments in an amount equal to 50% of Excess Cash Flow, if the Consolidated Total Leverage
Ratio is greater than 2.50:1.00; provided that it is anticipated that such mandatory prepayment requirement will be
revised, pursuant to the Amendment, to provide that such mandatory prepayment requirement will commence with the
fiscal year ending December 31, 2014).

  

All mandatory prepayments will be applied without penalty or premium (except for breakage costs, if any) and will be applied,
first, pro rata to remaining scheduled amortization payments and the payments at final maturity of the Term Loan Facility and,
second, to outstanding loans (without a permanent reduction of commitments) under the Revolving Facility.
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Optional Prepayments and
Commitment Reductions:

  

 

Same as the Existing Credit Agreement. The Facilities may be prepaid in whole or in part at any time without premium or
penalty, subject to reimbursement of the Lenders’ breakage and redeployment costs in the case of prepayment of LIBOR
borrowings. Each such prepayment of the Term Loan Facility shall be applied to scheduled amortization payments thereof at
the direction of the Borrower.

Security:

  

Same as the Existing Credit Agreement. The Borrower and each of the Guarantors shall grant the Administrative Agent and
the Lenders valid and perfected first priority (subject to certain exceptions to be set forth in the loan documentation) liens and
security interests in all property and assets of the Borrowers and Guarantors pledged or mortgaged under the Existing Credit
Agreement and including property and assets of the Acquired Businesses to the extent required by the Existing Credit
Agreement.

  

The Security shall ratably secure the relevant party’s obligations in respect of the Facilities and any treasury management,
interest protection or other hedging arrangements entered into with a Lender (or an affiliate thereof).

Conditions Precedent to
Closing:

  

 

Conditions precedent to initial borrowings under the Facilities shall, subject on the Closing Date to the Limited
Conditionality Provisions, be limited to (i) the conditions set forth in the fifth paragraph of the Commitment Letter and
(ii) the accuracy in all material respects of the Acquisition Agreement Representations and the Specified Representations (or,
in the case of any Acquisition Agreement Representation or Specified Representation qualified by materiality, in all
respects).

Conditions Precedent to All
Extensions of Credit:

  

 
Each extension of credit under the Facilities will, subject on the Closing Date to the Limited Conditionality Provisions, be
subject to satisfaction of the following conditions precedent: (i) all of the representations and warranties in the loan
documentation shall be true and correct as of the date of such extension of credit; and (ii) no event of default under the
Facilities or incipient default shall have occurred and be continuing or would result from such extension of credit.

Representations and
Warranties:   Same as the Existing Credit Agreement.

Affirmative Covenants:   Same as the Existing Credit Agreement.
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Negative Covenants:   Same as the Existing Credit Agreement after giving effect to the Proposed Amendments.

Financial Covenant:   Same as the Existing Credit Agreement after giving effect to the Proposed Amendments.

Events of Default:   Same as the Existing Credit Agreement.

Assignments and
Participations:

  

Same as the Existing Credit Agreement. The Lenders may assign all or, in an amount of not less than (x) $2.5 million with
respect to the Term Loan Facility and (y) $2.5 million with respect to the Revolving Facility, any part of their respective
shares of the Facilities to their affiliates (other than natural persons) or one or more banks, financial institutions or other
entities that are eligible assignees (to be defined in the Loan Documents) which, except in the case of assignments made by
or to Wells Fargo, are reasonably acceptable to the Administrative Agent and (except during the existence of a Default or an
Event of Default) the Borrower, each such consent not to be unreasonably withheld or delayed; provided that such consent
shall be deemed to have been given if the Borrower has not responded within ten (10) business days of a request for such
consent. Upon such assignment, such affiliate, bank, financial institution or entity will become a Lender for all purposes
under the Loan Documents; provided that assignments made to affiliates and other Lenders will not be subject to the above
described consent or minimum assignment amount requirements. A $3,500 processing fee will be required in connection with
any such assignment. The Lenders will also have the right to sell participations, subject to customary limitations on voting
rights, in their respective shares of the Facilities.

Waivers and Amendments:

  

Same as the Existing Credit Agreement. Amendments and waivers will require the approval of Lenders holding more than
50% of total commitments or exposure under the Facilities, except that (x) any amendment that would disproportionately
affect the obligation of the Borrower to make payment of the loans under (1) the Revolving Facility or (2) the Term Loan
Facility will not be effective without the approval of holders of more than 50% of such class of loans and (y) with respect to
matters relating to the interest rates, maturity, amortization, certain collateral issues and the definition of Required Lenders,
consent of each Lender directly and adversely affected thereby shall also be required.

Indemnification:   Same as the Existing Credit Agreement.

Governing Law:   State of New York.

Letters of Credit Fees:

  

Same as the Existing Credit Agreement. A fee equal to (i) the Applicable Margin then in effect for loans bearing interest at
the LIBOR Rate made under the Revolving Facility, times (ii) the average daily maximum aggregate amount available to be
drawn under all Letters of Credit, will be payable quarterly in arrears to the Lenders under the Revolving Facility. In addition,
a fronting fee in an amount equal to the
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face amount of such Letter of Credit multiplied by one-eighth of one percent (0.125%), per annum and payable quarterly in
arrears, will be payable to the Issuing Lender, as well as certain customary fees assessed thereby.

Commitment Fees:

  

Same as the Existing Credit Agreement. Commitment fees will be payable on the daily average undrawn portion of the
Revolving Facility (reduced by the amount of Letters of Credit issued and outstanding but not reduced by outstanding
Swingline Loans) based upon the Consolidated Total Leverage Ratio from time to time as set forth above and will be payable
quarterly in arrears from the Closing Date.

Counsel to the Lead Arranger
and Administrative Agent:   Cahill Gordon & Reindel LLP.
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EXHIBIT C

SUMMARY OF CERTAIN TERMS AND CONDITIONS
OF THE INCREMENTAL TERM LOANS

All capitalized terms used herein but not defined shall have the meanings provided in the Commitment Letter (or, to the extent not defined therein, shall have the
meanings set forth in the Existing Credit Agreement (as defined below)).
 
Borrower:   ACI Worldwide, Inc., a Delaware corporation (the “Borrower”).

Sole Lead Arranger and Sole
Bookrunner:

  

 
Merrill Lynch, Pierce, Fenner & Smith Incorporated (or any of its affiliates) will act as sole lead arranger and sole bookrunner
(the “Lead Arranger”).

Lenders:
  

Banks, financial institutions and institutional lenders acceptable to the Lead Arranger selected in consultation with the Borrower
(collectively, the “Lenders”).

Facility:

  

A senior secured incremental term loan A facility in an aggregate principal amount of $150 million (the “Incremental Term
Facility” and the loans thereunder, the “Incremental Term Loans”). The Incremental Term Loans will be fungible with the Term
Loans under the Existing Credit Agreement to the extent permitted by applicable tax regulations and the amortization schedule
will be adjusted to permit such fungibility.

Purpose:
  

The proceeds of the Incremental Term Loans shall be used to (i) finance in part the Acquisition and (ii) pay fees and expenses
incurred in connection with the Transactions.

Guarantees:

  

Same as the Existing Credit Agreement, it being understood that the Borrower and the Guarantors will enter into a customary
guarantee reaffirmation agreement on the Closing Date and the Borrower shall cause the Subsidiaries of the Acquired
Businesses, if any, to become Guarantors on or promptly after the Closing Date, to the extent required by the terms of the
Existing Credit Agreement (as amended pursuant to the Proposed Amendments) and related guarantee agreements.

Security:

  

Same as the Existing Credit Agreement, it being understood that the Borrower and the Guarantors will enter into a customary
security reaffirmation agreement and other amendments to the security documents reasonably requested by the Lead Arranger
on the Closing Date and the Borrower shall cause the Acquired Businesses and its subsidiaries to provide security over their
assets constituting Collateral (as defined in the Existing Credit Agreement (as amended pursuant to the Proposed Amendments))
on or promptly after the Closing Date, to the extent required by the terms of the Existing Credit Agreement (as amended
pursuant to the Proposed Amendments) and related collateral documents.
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Prepayments:

  

The Incremental Term Loans shall share ratably in all mandatory and optional prepayments with the term loans outstanding
under the Existing Credit Agreement (the “Existing Term Loans”), except the Incremental Term Loans may be paid on a non-
pro rata basis with the proceeds of a Debt Issuance consisting of unsecured debt securities.

Conditions Precedent
to Closing:

  

 
Conditions precedent to the borrowing of Incremental Term Loans shall, subject on the Closing Date to the Limited
Conditionality Provisions, be limited to (i) the conditions set forth in the fifth paragraph of the Commitment Letter and (ii) the
accuracy in all material respects of the Specified Representations and the Acquisition Agreement Representations (or, in the case
of any Acquisition Agreement Representation or Specified Representation qualified by materiality, in all respects), (iii) the
conditions set forth in definitive document for the Proposed Amendments and (iv) compliance with the conditions set forth in
Section 2.8(c) and Section 6.4 (to the extent applicable to the Incremental Term Loans) of the Existing Credit Agreement with
respect to the incurrence of Incremental Term Loans (as defined in the Existing Credit Agreement).

Interest:   Same as the interest rate per annum applicable to the Existing Term Loans.

Other Terms:   Same as the Existing Credit Agreement.

Counsel to the Lead
Arranger:   Cahill Gordon & Reindel LLP.
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EXHIBIT D

CONDITIONS PRECEDENT

Capitalized terms not otherwise defined herein have the same meanings as specified therefor in the Commitment Letter to which this Exhibit D is attached
(or, to the extent not defined therein, shall have the meanings set forth in the Existing Credit Agreement). The availability of the Facilities and the Incremental
Term Loans shall be subject to the satisfaction of the following conditions:

(a) Consummation of the Acquisition. The Acquisition Agreement and structure of the Transactions shall be in form and substance reasonably
satisfactory to the Lead Arranger. The Acquisition shall have been consummated or shall be consummated substantially concurrently with the initial funding
of the Facilities in accordance with the Acquisition Agreement, without any waiver or amendment thereof or any consent thereunder in any manner
materially adverse to the Lenders or the Lead Arranger, unless consented to by the Lead Arranger (such consent not to be unreasonably withheld or
delayed); provided that (x) any reduction in the purchase price in respect of the Acquisition will be deemed not to be materially adverse to the Lenders and
the Lead Arranger so long as there is a concurrent reduction in the aggregate principal amount of the Incremental Commitments or the Facilities
Commitments in respect of the Term Loan Facility, as applicable, in an amount equal to such reduction, (y) any increase in the purchase price in respect of
the Acquisition will be deemed not to be materially adverse to the Lenders and the Lead Arranger so long as it is funded by net cash proceeds of any
additional qualified equity contributed to the Borrower or by additional cash on hand of the Borrower and its subsidiaries (it being understood and agreed
that no purchase price or similar adjustment provisions set forth in the Acquisition Agreement shall constitute a reduction or increase in the purchase price
in respect of the Acquisition) and (z) any change to Section 2.3(c) of the Acquisition Agreement shall be deemed materially adverse to the Lenders and Lead
Arranger and shall require the consent of the Lead Arranger. The Intercompany Borrowing shall have been consummated.

(b) Debt. Immediately following the Transactions, neither the Borrower nor any of its Subsidiaries shall have any indebtedness for borrowed money
or preferred equity other than (i) (x) if there is a Successful Amendment, the indebtedness outstanding under the Existing Credit Agreement as of the
Closing Date and the Incremental Term Loans and (y) if there is an Unsuccessful Amendment, the Facilities, (ii) debt owed to, and preferred stock held by,
the Borrower or any of its Subsidiaries, (iii) capital leases, purchase money debt and equipment financings, in each case, in the ordinary course of business,
(iv) other indebtedness of the Borrower and its subsidiaries set forth on the Borrower’s balance sheet in its March 31, 2014 Form 10-Q, (v) indebtedness
permitted under the Facilities and (vi) other indebtedness in an aggregate principal amount to be agreed. The Administrative Agent shall have received
reasonably satisfactory evidence of repayment of all indebtedness to be repaid on the Closing Date and the discharge (or the making of arrangements for
discharge) of all liens other than liens permitted to remain outstanding under the Credit Documentation.

(c) Fees and Expenses. All fees due to the Administrative Agent, the Lead Arranger and the Lenders on the Closing Date pursuant to the Fee Letter
shall have been paid, and all expenses to be paid or reimbursed to the Administrative Agent and the Lead Arranger on the Closing Date pursuant to the
Commitment Letter or the Fee Letter that have been invoiced a reasonable period of time prior to the Closing Date shall have been paid, in each case, from
the proceeds of the initial funding under the Facilities or the Incremental Term Loans, as applicable.
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(d) Financial Statements. The Lead Arranger shall have received (i) the U.S. GAAP audited combined balance sheet of the Acquired Business as of
December 31, 2013 and 2012 and the audited combined statement of income and combined statement of cash flows for the Acquired Business for the years
ended December 31, 2013, 2012 and 2011 (the “Acquired Business Audited Financial Statements”), (ii) U.S. GAAP unaudited combined balance sheets
and the related unaudited combined statements of income and statements of cash flows of the Acquired Business as of the end of and for each fiscal quarter
of 2014 ended at least 45 days prior to the Closing Date and for the period elapsed from the beginning of 2014 to the end of such fiscal quarter and for the
comparable periods of 2013 (the “Acquired Business Unaudited Financial Statements”), (iii) U.S. GAAP unaudited condensed consolidated statements of
financial condition and the related unaudited condensed consolidated statements of income and statements of cash flows of the Borrower as of the end of
and for each fiscal quarter of 2014 ended at least 45 days prior to the Closing Date and for the period elapsed from the beginning of 2014 to the end of such
fiscal quarter and for the comparable periods of 2013 (the “Borrower Unaudited Financial Statements”), (iv) U.S. GAAP audited condensed consolidated
statements of financial condition and the related audited condensed consolidated statements of income and statements of cash flows of the Borrower as of
the end of fiscal 2013 (the “Borrower Audited Financial Statements”) and (v) a pro forma consolidated balance sheet and related pro forma statements of
income for the Borrower (the “Pro Forma Financial Statements,” together with the Acquired Business Audited Financial Statements, the Acquired
Business Unaudited Financial Statements, the Borrower Audited Financial Statements and the Borrower Unaudited Financial Statements, the “Required
Financial Information”) as of December 31, 2013 and the date of the latest balance sheet included within the Borrower Unaudited Financial Statements, for
the year ended December 31, 2013, for the period elapsed from January 1, 2014 to the end of the latest period covered by the Borrower Unaudited Financial
Statements and for the twelve-month period ending with the latest period covered by the Borrower Unaudited Financial Statements, in each case, prepared
in good faith after giving effect to the Transactions as if the Transactions had occurred as of such date (in the case of such balance sheet) or at the beginning
of such period (in the case of the statement of income) (it being agreed that such Pro Forma Financial Statements need not be prepared in compliance with
Regulation S-X of the Securities Act of 1933, as amended, or include adjustments for purchase accounting).

(e) Marketing Period. The Lead Arranger shall have had a period of at least 15 consecutive business days prior to the Closing Date and after delivery
of the Required Financial Information and Information Materials to syndicate the Facilities or Incremental Term Loans, as the case may be; provided that
such 15 consecutive business day period shall either end on or prior to August 15, 2014 or begin after September 1, 2014.

(f) Patriot Act. The Borrower and each of the Guarantors shall have provided at least three business days prior to the Closing Date the documentation
and other information to the Administrative Agent that are required by regulatory authorities under applicable “know-your-customer” rules and regulations,
including the Patriot Act, to the extent the Borrower shall have received written requests therefor at least ten business days prior to the Closing Date.

(g) Closing Documents. The Administrative Agent shall have received, on behalf of the Lenders, a solvency certificate in form and substance
reasonably acceptable to the Lead Arranger from the Chief Financial Officer (or equivalent officer) of the Borrower certifying that the Borrower and its
subsidiaries, on a consolidated basis after giving effect to the Transactions, are solvent. The Administrative Agent shall have received, on behalf of the
Lenders, customary opinions of counsel for the Borrower and the Guarantors and, if applicable, of local counsel, as the case may be, and customary
corporate resolutions, certificates and other closing documentation.
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(h) Collateral. Subject to the sixth paragraph of the Commitment Letter, all documents and instruments required to perfect the Administrative Agent’s
security interest in the Collateral shall have been executed (where applicable) and delivered by the Borrower and each applicable Guarantor and, if
applicable, be in proper form for filing. The Lead Arranger shall have received the results of recent lien searches in the jurisdiction of organization of the
Borrower and the Guarantors.
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Exhibit 99.1
 

With Acquisition of ReD, ACI Bolsters Universal Payments Strategy, Delivering Unrivaled Merchant Retail Solution to Address Ecommerce Disruption

ACI strengthens fraud portfolio, enabling game-changing omni-channel payments capabilities with integrated fraud management

NAPLES, FLA — July 21, 2014 — ACI Worldwide (NASDAQ: ACIW), a leading global provider of electronic payment and banking solutions, announced it
has bolstered its Universal Payments (UP) strategy, delivering an unrivaled merchant retail solution to combat fraud. With its acquisition of Retail Decisions
(ReD), announced earlier today, ACI strengthens its leadership position in the fast-growing payments risk management space to better equip retailers, processors
and acquirers as they address disruption in the ecommerce market.

“With the acquisition of ReD, ACI becomes the undisputed payments risk management leader across multiple segments globally -issuers, merchant acquirers,
retailers and commercial banks,” said Philip Heasley, President and CEO, ACI Worldwide. “This marks a major milestone in our Universal Payments strategy to
enable true real-time, any-to-any transactions.”

Extending Fraud Management Capabilities

Securing payments and protecting both customers and their brand reputations—across all channels—is a daunting and complex task. The sense of urgency in
addressing security issues is exacerbated in the U.S. where the rollout of EMV is expected to drive more fraud into the online channel as it has in other markets
and regions. CNP (card not present) transactions, which are seen often in ecommerce, are not protected by EMV, and will likely experience an increase in fraud.

In addition to its global SaaS ecommerce fraud solution, ReD brings immediate value to ACI’s current fraud portfolio with its consortium models, business
intelligence offerings, extensive modeling/analytics capabilities, risk analyst expertise and data center footprint. Conversely, ACI brings to ReD customers a strong
set of complementary products, greater reach, and, most importantly, UP technology, which no other payments risk management vendor can offer.

Challenges and UPward possibilities

More than ever, retailers, processors and acquirers must engage and serve customers across multiple channels, but to do this smoothly and efficiently, they require
scalable payment solutions that not only seamlessly connect all customer touch points, but also provide customers with a consistent branded experience.

Driven by ACI’s UP technology, ACI and ReD will deliver a game-changing omni-channel solution with integrated fraud management, available on-premise or in
a hosted SaaS environment. UP gives financial institutions and merchant retailers maximum control, choice and flexibility in quickly and efficiently implementing
custom transaction products and services



globally. UP removes the pressures of being locked into a single vendor by offering independence, not only from any hardware/POS/PED provider, but also from
any payment network or acquirer. Moreover, these businesses can exclusively offer real-time, any-to-any commerce payment services directly to their own
customers, resulting in a fast, low cost, secure and highly efficient payment transaction process anywhere in the world.

“We’re excited to become part of ACI; the breadth and depth of its portfolio and UP value proposition are unmatched in the industry,” said Paul Stanley, CEO,
ReD. “Together with ACI, retailers, processors and acquirers around the world are now better able to address the enormous ecommerce disruption opportunity.”

“Ecommerce has become highly disruptive due to changing consumer preferences, channel proliferation, cost implications and, of course, increased fraud threats.
Its explosive growth presents both opportunity and significant challenge to businesses; ACI’s UP solutions provide the technology and peace of mind for our
customers to achieve success,” concluded Heasley.

About ACI Worldwide

ACI Worldwide, the Universal Payments company, powers electronic payments and banking for more than 5,000 financial institutions, retailers, billers and
processors around the world. ACI software processes $13 trillion each day in payments and securities transactions for more than 250 of the leading global retailers,
and 21 of the world’s 25 largest banks. Through our comprehensive suite of software products and hosted services, we deliver a broad range of solutions for
payment processing; card and merchant management; online banking; mobile, branch and voice banking; fraud detection; trade finance; and electronic bill
presentment and payment. To learn more about ACI, please visit www.aciworldwide.com. You can also find us on Twitter @ACI_Worldwide.

For more information contact:
Dan Ring
E-mail: dan.ring@aciworldwide.com
Phone: 781-370-3600
© Copyright ACI Worldwide, Inc. 2014.

Product roadmaps are for informational purposes only and may not be incorporated into a contract or agreement. The development release and timing of future
product releases remains at ACI’s sole discretion. ACI is providing the following information in accordance with ACI’s standard product communication policies.
Any resulting features, functionality, and enhancements or timing of release of such features, functionality, and enhancements are at the sole discretion of ACI and
may be modified without notice. All product roadmap or other similar information does not represent a commitment to deliver any material, code, or functionality,
and should not be relied upon in making a purchasing decision.

Forward-Looking Statements

This press release contains forward-looking statements based on current expectations that involve a number of risks and uncertainties. Generally, forward-looking
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.

All of the foregoing forward-looking statements are expressly qualified by the risk factors discussed in our filings with the Securities and Exchange Commission.
Such factors include but are not limited to, increased competition, the performance of our strategic product, UP BASE24-eps, demand for our products, restrictions
and other financial covenants in our credit facility, consolidations and failures in the financial services industry, customer reluctance to switch to a new vendor, the
accuracy of management’s backlog estimates, the maturity of certain products, our strategy to migrate customers to our next



generation products, ratable or deferred recognition of certain revenue associated with customer migrations and the maturity of certain of our products, 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, volatility and disruption of the capital and credit markets and adverse changes in the global economy, our existing levels of debt, impairment of our
goodwill or intangible assets, litigation, future acquisitions, strategic partnerships and investments, risks related to the expected benefits to be achieved in the
transaction with Official Payments and ReD, the complexity of our products and services and the risk that they may contain hidden defects or be subjected to
security breaches or viruses, compliance of our products with applicable legislation, governmental regulations and industry standards, our compliance with privacy
regulations, the protection of our intellectual property in intellectual property litigation, 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, business interruptions or failure of our information
technology and communication systems, our offshore software development activities, risks from operating internationally, including fluctuations in currency
exchange rates, exposure to unknown tax liabilities, and volatility in our stock price. For a detailed discussion of these risk factors, parties that are relying on the
forward-looking statements should review our filings with the Securities and Exchange Commission, including our most recently filed Annual Report on Form 10-
K, Registration Statement on Form S-4, and subsequent reports on Forms 10-Q and 8-K.
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 Private Securities Litigation Reform Act of 1995 Safe Harbor for Forward-Looking StatementsThis presentation contains forward-looking statements based on current expectations that involve a number of risks and uncertainties. The forward-looking statements are made pursuant to safe harbor provisions of thePrivate Securities Litigation Reform Act of 1995. A discussion of these forward-looking statements and risk factors that may affect them is set forth at the end of this presentation. The Company assumes no obligationto update any forward-looking statement in this presentation, except as required by law.MEETS THE CHALLENGE OF CHANGE2



 Proposed Acquisition of ReDTransaction DetailsPurchase Price$205 millionAttractive Valuation* • Implied EV / Revenue multiple of 4.0xConsideration 100% cash; no financing contingencyKey Conditions • Customary regulatory approvalsExpected Closing • Closing anticipated in mid Q3, 2014* Mastercard/Datacash Group (2010) 7.6x, Visa/Cybersource (2010) 5.9x, Experian/41st Parameter (2013) 11.9xMEETS THE CHALLENGE OF CHANGE



 RationaleReD and ACI together provide an unrivaled merchant retail solutionAdds Proven Fraud Mitigation and Payments SolutionsProvides eCommerce and multi-dimensional fraud detection engineBrings immediate value to ACI’s traditional fraud businessComplementary SolutionsLeverages ACI’s customer base and transaction reachWill allow ACI to offer an unmatched omni-channel merchant solutionSaaS-Based Recurring Business Model> 82% of revenue is recurring—SaaS transaction-based modelHigh customer retention rateGrowth Acceleration OpportunityeCommerce industry projected to grow in the upper teens annually*Positions ACI to benefit from expected acceleration in online fraudCombination will accelerate growth into merchant retail markets* eMarketer, February 2014: B2C Ecommerce Sales WorldwideMEETS THE CHALLENGE OF CHAN



 Company SnapshotLeading global provider of fraud mitigation and payments solutionsLeading fraud prevention platformMulti-dimensional detection engineProprietary global fraud database / tremendous data assetHigh volume, high availability, low latency SaaS platformOutperforms against industry key performance indicatorsLarge, fast-growing marketsLarge addressable global payments marketSignificant exposure to fast growing eCommerce markets globallyLeadership position in largest eCommerce markets in the world: US (26% of online retail transactions*) and UKHigh quality, loyal customer baseDiversified, blue-chip customer base(Fortune 500 merchants, large card issuers, PSPs, merchant acquirers)High customer retentionAttractive business modelStrong revenue growthHigh recurring revenue (primarily transaction-based)High operating leverageAttractive EBITDA margin*2014 Internet Retailer magazine.MEETS THE CHALLENGE OF CHANGETransaction Volume $47 BNProtected AnnuallyDirect Customers/ 200+PartnersEnd Customers 1,500+Countries 192



 Forward-Looking StatementsThis presentation contains forward-looking statements based on current expectations that involve a number of risks and uncertainties. Generally, forward-looking statements do not relate strictly to historical or currentfacts 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 harborprovisions of the Private Securities Litigation Reform Act of 1995.Forward-looking statements in this presentation include, but are not limited to, statements regarding expectations of certain continued recurring revenue of ReD, expectations of growth in the eCommerce industry andonline fraud, and expectations of the combined company’s accelerated growth into merchant retail markets.MEETS THE CHALLENGE OF CHANGE6



 Forward-Looking StatementsAll of the foregoing forward-looking statements are expressly qualified by the risk factors discussed in our filings with the Securities and Exchange Commission. Such factors include but are not limited to, increasedcompetition, the performance of our strategic product, BASE24-eps, demand for our products, restrictions and other financial covenants in our credit facility, consolidations and failures in the financial servicesindustry, customer reluctance to switch to a new vendor, the accuracy of management’s backlog estimates, the maturity of certain products, our strategy to migrate customers to our next generation products, ratable ordeferred recognition of certain revenue associated with customer migrations and the maturity of certain of our products, 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, volatility and disruption of the capital and credit markets and adverse changes in the global economy, our existing levels of debt,impairment of our goodwill or intangible assets, litigation, future acquisitions, strategic partnerships and investments, risks related to the expected benefits to be achieved in the transaction with Online Resources, thecomplexity of our products and services and the risk that they may contain hidden defects or be subjected to security breaches or viruses, compliance of our products with applicable legislation, governmentalregulations and industry standards, our compliance with privacy regulations, the protection of our intellectual property in intellectual property litigation, the cyclical nature of our revenue and earnings and the accuracyof forecasts due to the concentration of revenue generating activity during the final weeks of each quarter, business interruptions or failure of our information technology and communication systems, our offshoresoftware development activities, risks from operating internationally, including fluctuations in currency exchange rates, exposure to unknown tax liabilities, and volatility in our stock price. For a detailed discussion ofthese risk factors, parties that are relying on the forward-looking statements should review our filings with the Securities and Exchange Commission, including our most recently filed Annual Report on Form 10-K,Registration Statement on Form S-4, and subsequent reports on Forms 10-Q and 8-K.MEETS THE CHALLENGE OF CHANGE7


