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

ASSETS
Current assets
Cash and cash equivalents
Receivables, net of allowances of $4,335 and $5,045, respectively
Recoverable income taxes
Prepaid expenses
Other current assets
Total current assets
Noncurrent assets
Property and equipment, net
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
Income taxes payable
Other current liabilities
Total current liabilities
Noncurrent liabilities
Deferred revenue
Long-term debt
Deferred income taxes, net
Other noncurrent liabilities
Total liabilities
Commitments and contingencies (Note 14)

Stockholders’ equity
Preferred stock; $0.01 par value; 5,000,000 shares authorized; no shares issued at March 31, 2016 and December 31,
2015
Common stock; $0.005 par value; 280,000,000 shares authorized; 140,525,055 shares issued at March 31, 2016 and
December 31, 2015
Additional paid-in capital
Retained earnings
Treasury stock, at cost, 23,823,009 and 21,491,285 shares at March 31, 2016 and December 31, 2015, 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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March 31, December 31,
2016 2015
$ 94,369 $ 102,239
170,004 219,116
2,808 12,048
27,487 27,461
18,246 21,637
312,914 382,501
59,974 60,630
208,837 237,941
917,470 913,261
226,285 256,925
71,889 90,872
36,973 33,658
$1,834,342  $1,975,788
$ 38,605 $ 55,420
33,615 31,213
90,055 89,710
123,411 128,559
12,666 4,734
65,458 75,225
363,810 384,861
41,395 42,081
668,859 834,449
26,437 28,067
29,669 31,930
1,130,170 1,321,388
702 702
565,940 561,379
506,335 416,851
(303,344) (252,956)
(65,461) (71,576)
704,172 654,400
$1,834,342  $1,975,788
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ACI WORLDWIDE, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS
(unaudited and in thousands, except per share amounts)

For the Three Months
Ended March 31,
2016 2015
Revenues
License $ 37,423 $ 39,577
Maintenance 57,331 59,492
Services 19,576 23,497
Hosting 111,736 110,251
Total revenues 226,066 232,817
Operating expenses
Cost of license (1) 5,439 6,109
Cost of maintenance, services and hosting (1) 113,044 113,013
Research and development 43,518 37,091
Selling and marketing 30,000 28,911
General and administrative 25,878 21,575
Gain on sale of CFS assets (151,952) —
Depreciation and amortization 23,208 19,693
Total operating expenses 89,135 226,392
Operating income 136,931 6,425
Other income (expense)
Interest expense (10,414) (10,941)
Interest income 150 102
Other (334) 3,722
Total other income (expense) (10,598) (7,117)
Income (loss) before income taxes 126,333 (692)
Income tax expense (benefit) 36,849 (530)
Net income (loss) $ 89,484 $ (@162
Earnings (loss) per common share
Basic $ 0.75 $ 0.00
Diluted $ 0.75 $ 0.00
Weighted average common shares outstanding
Basic 118,679 115,855
Diluted 119,938 115,855

(1) The cost of software license fees excludes charges for depreciation but includes amortization of purchased and developed software for resale. The cost
of maintenance, services and hosting fees excludes charges for depreciation.

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 COMPREHENSIVE INCOME (LOSS)
(unaudited and in thousands)

Net income (loss)

Other comprehensive income (loss):
Unrealized gain on available-for-sale securities
Foreign currency translation adjustments

Total other comprehensive income (loss)
Comprehensive income (loss)

The accompanying notes are an integral part of the condensed consolidated financial statements.
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Three Months Ended
March 31,

2016 2015

$89,484 $ (162)
— 3,493

6,115 (18,482)
6,115 (14,989)
$95,599  $(15,151)




Table of Contents

ACI WORLDWIDE, INC. AND SUBSIDIARIES
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(unaudited and in thousands)

Cash flows from operating activities:
Net income (loss)
Adjustments to reconcile net income (loss) to net cash flows from operating activities:
Depreciation
Amortization
Amortization of deferred debt issuance costs
Deferred income taxes
Stock-based compensation expense
Excess tax benefit of stock-based compensation
Gain on sale of CFS assets
Other
Changes in operating assets and liabilities, net of impact of acquisitions and divestiture:
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
Proceeds from sale of CFS assets
Other
Net cash flows from investing activities
Cash flows from financing activities:
Proceeds from issuance of common stock
Proceeds from exercises of stock options
Excess tax benefit of stock-based compensation
Repurchase of restricted stock and performance shares 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 and capital leases
Net cash flows from financing activities
Effect of exchange rate fluctuations on cash
Net decrease 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 (received), net
Interest paid

The accompanying notes are an integral part of the condensed consolidated financial statements.
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For the Three Months
Ended March 31,
2016 2015
$ 89,484 $ (162)
5,488 5,331
21,024 18,281
1,578 1,628
19,596 (4,713)
9,492 3,936
(90) (3,395)
(151,952) —
(398) 855
34,588 42,422
(12,880) (3,630)
3,036 (1,951)
17,303 2,198
8,542 184
(6,378) (11,817)
38,433 49,167
(7,138) (9,138)
(8,766) (3,359)
200,000 —
(7,000) (2,000)
177,096 (14,497)
731 751
237 6,918
90 3,395
(40) (4,019)
(52,449) —
— 29,000
(143,000) (51,000)
(23,823) (19,853)
(6,270) (2,829)
(224,524) (37,637)
1,125 (5,875)
(7,870) (8,842)
102,239 77,301
$ 94,369 $ 68,459
$ (2,645 $ 5811
$ 14,040 $ 14,058
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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, 2016, and
for the three months ended March 31, 2016 and 2015, 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, 2015 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, 2015, filed on February 26, 2016. Results for the three
months ended March 31, 2016 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 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.

Receivables, net

Receivables represent amounts billed and amounts earned that are to be billed in the near future. Included in accrued receivables are services and software
hosting revenues earned in the current period but billed in the following period as well as license revenues that are determined to be fixed and determinable
but billed in future periods.

March 31, December 31,
(in thousands) 2016 2015
Billed Receivables $151,050 $ 192,045
Allowance for doubtful accounts (4,335) (5,045)
Billed, net 146,715 187,000
Accrued Receivables 23,289 32,116
Receivables, net $170,004 $ 219,116
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Other Current Assets and Other Current Liabilities

March 31, December 31,

(in thousands) 2016 2015
Settlement deposits $ 5,086 $ 5,357
Settlement receivables 4,533 7,961
Other 8,627 8,319
Total other current assets $ 18,246 $ 21,637
March 31, December 31,

(in thousands) 2016 2015
Settlement payables $ 9,072 $ 11,250
Accrued interest 2,615 7,501
Vendor financed licenses 13,316 15,723
Royalties payable 4,730 4,910
Other 35,725 35,841
Total other current liabilities $ 65,458 $ 75,225

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 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. Once confirmation is received 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 Accounts

The Company also enters into agreements with certain clients to process payment funds on their behalf. When an automated clearing house 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, 2016 and December 31, 2015 were $204.8 million and $260.2 million, respectively.
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Goodwill

Changes in the carrying amount of goodwill attributable to each reporting unit with goodwill balances during the three months ended March 31, 2016 were as
follows:

(in thousands) Americas EMEA Asia/Pacific Total
Gross Balance prior to December 31, 2015 $524,573 $376,827 $ 59,293 $960,693
Total impairment prior to December 31, 2015 (47,432) — — (47,432)
Balance, December 31, 2015 477,141 376,827 59,293 913,261
Goodwill from acquisitions (1) — 767 — 767
Foreign currency translation adjustments 238 435 2,769 3,442
Balance, March 31, 2016 $477,379 $378,029 $ 62,062 $917,470

(1) Goodwill from acquisitions relates to adjustments in the goodwill recorded for the acquisition of PAY.ON AG and its subsidiaries (collectively
“PAY.ON”) as discussed in Note 2. The purchase price allocation for PAY.ON is preliminary as of March 31, 2016 and accordingly is subject to future
changes during the maximum one-year allocation period.

In accordance with ASC 350, Intangibles — Goodwill and Other, we assess goodwill for impairment annually during the fourth quarter of our 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. We
evaluate goodwill at the reporting unit level and had previously identified our reportable segments, Americas, EMEA, and Asia/Pacific, as our reporting units.
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 our October 1, 2015 annual impairment
test and there have been no indications of impairment in the subsequent periods.

Revenue
Vendor Specific Objective Evidence (“VSOE”)

ASC 985-605, Revenue Recognition: Software, requires the seller of software that includes post contract customer support (maintenance or “PCS”) to
establish VSOE of fair value of the undelivered element of the contract in order to account separately for the PCS revenue. The Company establishes VSOE
of fair value of PCS by reference to stated renewals for all identified market segments. The Company also considers factors such as whether the period of the
initial PCS term is relatively long when compared to the term of the software license or whether the PCS renewal is significantly below the Company’s
normal pricing practices. In determining whether PCS pricing is significantly below the Company’s normal pricing practice, the Company considers the
population of stated renewal rates that are within a reasonably narrow range of the median within the identified market segment over the trailing 12 month
period.

Certain of the Company’s software license arrangements include PCS terms that fail to achieve VSOE of fair value due to non-substantive renewal periods, or
contain a range of possible non-substantive PCS renewal amounts. For these arrangements, VSOE of fair value of PCS does not exist and revenues for the
software license, PCS and services, if applicable, are considered to be one accounting unit and are therefore recognized ratably over the longer of the
contractual service term or PCS term once the delivery of both services has commenced. The Company typically classifies revenues associated with these
arrangements in accordance with the contractually specified amounts, which approximate fair value assigned to the various elements, including software
license, maintenance and services, if applicable.
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This allocation methodology has been applied to the following amounts included in revenues in the condensed consolidated statements of operations from
arrangements for which VSOE of fair value does not exist for each undelivered element:

Three Months Ended
(in thousands) March 31,
2016 2015
License $ 1,691 $ 2,007
Maintenance 997 943
Services 78 103
Total $ 2,766 $ 3,053

Recently Issued Accounting Standards

In April 2015, the FASB issued ASU 2015-03, Simplifying the Presentation of Debt Issuance Costs, which states that entities should present the debt issuance
costs in the balance sheet as a direct deduction from the related debt liability rather than as an asset. Amortization of the costs is reported as interest expense.
The effective date for the revised standard is for fiscal years beginning after December 15, 2016, with early adoption permitted. The Company has adopted
ASU 2015-03 as of January 1, 2016 and applied retrospectively. See Note 4, Debt, for additional details regarding the application of ASU 2015-03.

In April 2015, the FASB issued ASU 2015-05, Customer’s Accounting for Fees Paid in a Cloud Computing Arrangement, related to a customer’s accounting
for fees paid in a cloud computing arrangement. The new guidance requires that management evaluate each cloud computing arrangement in order to
determine whether it includes a software license that must be accounted for separately from hosted services. ASU 2015-05 applies the same guidance cloud
service providers use to make this determination and also eliminates the existing requirement for customers to account for software licenses they acquire by
analogizing to the guidance on leases. ASU 2015-05 is effective for annual periods, including interim periods within those annual periods, beginning after
December 15, 2015 and provides the option of applying the guidance prospectively to all arrangements entered into or materially modified after the effective
date or on a retrospective basis. The Company has adopted ASU 2015-05 as of January 1, 2016 and applied prospectively. The adoption of this standard
update did not have a material impact on the Company’s financial position, results of operations, or cash flow as of March 31, 2016.

In September 2015, the FASB issued ASU 2015-16, Business Combinations (ASU 2015-16). ASU No. 2015-16 requires that an acquirer recognize
adjustments to provisional amounts that are identified during the measurement period after an acquisition within the reporting period they are determined.
This is a change from the previous requirement that the adjustments be recorded retrospectively. The ASU also requires disclosure of the effect on earnings of
changes in depreciation, amortization or other income effects, if any, as a result of the adjustment to the provisional amounts, calculated as if the accounting
had been completed at the acquisition date. The ASU is effective for annual reporting periods (including interim reporting periods within those periods)
beginning after December 15, 2015. The Company has adopted ASU 2015-16 as of January 1, 2016. The adoption did not have a material effect on the
Company’s condensed consolidated financial statements.

In May 2014, the FASB issued ASU 2014-09, Revenue from Contracts with Customers. This ASU supersedes the revenue recognition requirements in
Accounting Standard Codification 605, Revenue Recognition, and most industry-specific guidance. The standard requires that entities recognize revenue to
depict the transfer of promised goods or services to customers in an amount that reflects the consideration to which a company expects to be entitled in
exchange for those goods or services. On July 9, 2015, the FASB deferred the effective date for this ASU to fiscal years beginning after December 15, 2017,
and for interim periods within those fiscal years. The standard permits the use of either the retrospective or cumulative effect transition method. At this time,
the Company has not selected a transition method. The Company is currently assessing the impact of the adoption of ASU 2014-09 on its financial position,
results of operations, and cash flow.

In February 2016, the FASB issued ASU 2016-02, Leases, which relates to the accounting of leasing transactions. This standard requires a lessee to record on
the balance sheet the assets and liabilities for the rights and obligations created by leases with lease terms of more than 12 months. In addition, this standard
requires both lessees and lessors to disclose certain key information about lease transactions. This standard will be effective for fiscal years beginning after
December 15, 2018, including interim periods within those fiscal years. The Company is currently assessing the impact the adoption of ASU 2016-02 will
have on its financial position, results of operations, and cash flow.

In March 2016, the FASB issued ASU 2016-09, Compensation — Stock Compensation: Improvements to Employee Share-Based Payment
Accounting, which relates to the accounting for employee share-based payments. This standard addresses several aspects of the accounting for share-based
payment award transactions, including: (a) income tax
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consequences; (b) classification of awards as either equity or liabilities; and (c) classification on the statement of cash flows. This standard will be effective
for fiscal years beginning after December 15, 2016, including interim periods within those fiscal years. The Company is currently assessing the impact the
adoption of ASU 2016-09 will have on its financial position, results of operations, and cash flow.

2. Acquisitions
PAY.ON

On November 4, 2015, the Company completed the acquisition of PAY.ON for $186.4 million in cash and stock. PAY.ON is a leader in eCommerce payments
gateway solutions to payment service providers globally. Their advanced Software as a Service (“SaaS”) based solution complements and strengthens the
Company’s Merchant Retail Omni-Channel Universal Payments offerings. The combined entities provide customers the ability to deliver a seamless omni-
channel customer payment experience in store, mobile, and online.

Under the terms of the agreement, the Company acquired 100% of the equity of PAY.ON in a combination of cash and stock. The Company used
approximately $181.0 million from its Revolving Credit Facility. See Note 4, Debt, for terms of the Credit Facility.

The purchase price of PAY.ON as of the date of the acquisition was comprised of (in thousands):

Amount
Cash payments to PAY.ON shareholders $180,994
Issuance of ACI common stock 5,379
Total purchase price $186,373

The consideration paid by the Company to complete the acquisition has been allocated preliminarily to the assets acquired and liabilities assumed based upon
their estimated fair values as of the date of the acquisition. The allocation of the purchase price is based upon certain external valuations and other analyses
that have not been completed as of the date of this filing, including but not limited to property and equipment, accruals, and certain tax matters. Accordingly,
the purchase price allocation is considered preliminary and is subject to future adjustments during the maximum one-year measurement period.

The Company incurred approximately $0.9 million in transaction related expenses during the year ended December 31, 2015, including fees to the investment
bank, legal and other professional fees, which are included in general and administrative expenses in the accompanying consolidated financial statements.

Under the terms of the PAY.ON acquisition agreement, the Company issued 476,750 shares of ACI common stock to two key PAY.ON employees (“PAY.ON
RSAs”) with a fair value of $11.3 million on the date of grant. The awards have requisite service periods of two years and vest in increments of 25% every six
months from the date of the acquisition. The PAY.ON RSA grants provide for the payment of dividends on the Company’s common stock, if any, to the
participant during the requisite service period (vesting period) and the participant has voting rights for each share of common stock. The Company recognizes
compensation expense for the PAY.ON RSAs on a straight-line basis over the requisite service period.

PAY.ON contributed approximately $4.2 million in revenue and an operating loss of $3.3 million for the three months ended March 31, 2016. The
consideration paid by the Company to complete the acquisition has been allocated to the assets acquired and liabilities assumed based upon their estimated
fair values as of the date of the acquisition.
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In connection with the acquisition, the Company recorded the following amounts based upon its purchase price allocation as of March 31, 2016. The purchase
price allocation for PAY.ON is considered preliminary and is subject to completion of valuations and other analyses.

Weighted-
Average
Useful
(in thousands, except weighted average useful lives) Lives PAY.ON
Current assets:
Cash and cash equivalents $ 1,627
Receivables, net of allowance 2,674
Other current assets 513
Total current assets acquired 4,814
Noncurrent assets:
Property and equipment 424
Goodwill 140,783
Software 5 years 34,213
Customer relationships 15 years 21,718
Trademarks 5 years 2,300
Other noncurrent assets 7
Total assets acquired 204,259
Current liabilities:
Accounts payable 1,090
Employee compensation 676
Other current liabilities 1,073
Total current liabilities acquired 2,839
Noncurrent liabilities:
Deferred income taxes 15,047
Total liabilities acquired 17,886
Net assets acquired $186,373

The Company made adjustments to the purchase price allocation as certain analysis was completed and additional information became available for
receivables, other current assets, goodwill, customer relationships, trademarks, accounts payable, employee compensation, other current liabilities, and
deferred income taxes. These adjustments and any resulting adjustments to the condensed consolidated statements of operations were not material to the
Company’s previously reported operating results or financial position.

Factors contributing to the purchase price that resulted in the goodwill (which is not tax deductible) include the acquisition of management, sales, and
technology personnel with the skills to market new and existing products of the Company, enhanced product capabilities, complementary products and
customers. Pro forma results for PAY.ON are not presented because they are not material.

3. Divestiture
Community Financial Services

On March 3, 2016, the Company completed the sale of its Community Financial Services (“CFS”) related assets and liabilities, a part of the Americas
segment, to Fiserv, Inc. (“Fiserv”) for $200.0 million. The sale of CFS, which was not strategic to the Company’s long-term strategy, is part of the Company’s
ongoing efforts to expand as a provider of software products and SaaS-based solutions facilitating real-time electronic and eCommerce payments for large
financial institutions, intermediaries, retailers, and billers worldwide. The sale includes employees and customer contracts as well as technology assets and
intellectual property.
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For the three months ended March 31, 2016, the Company recognized a net after-tax gain of $93.7 million on the sale of assets to Fiserv. This gain is
preliminary subject to finalization of post-closing adjustments pursuant to the definitive transaction agreement.

The Company and Fiserv have also entered into a Transition Services Agreement (“TSA”), whereby the Company will continue to perform certain functions
on Fiserv’s behalf during a migration period not to exceed 18 months. The TSA is meant to reimburse the Company for direct costs incurred in order to
provide such functions, which are no longer generating revenue for the Company.

4. Debt

As of March 31, 2016, the Company had $35.0 million, $423.9 million, and $300.0 million outstanding under its Revolving Credit Facility, Term Credit
Facility, and Senior Notes, respectively, with up to $190.0 million of unused borrowings under the Revolving Credit Facility portion of the Credit Agreement,
as amended, and up to $25.0 million of unused borrowings under the Letter of Credit agreement. The amount of unused borrowings actually available varies
in accordance with the terms of the agreement.

Credit Agreement

The Company entered into the Credit Agreement (the “Credit Agreement”), as amended, with a syndicate of financial institutions, as lenders, and Wells Fargo
Bank, National Association (“Wells Fargo”), as Administrative Agent, providing for revolving loans, swingline loans, letters of credit and a term loan on
November 10, 2011. The Credit Agreement consists of a five-year $250.0 million senior secured revolving credit facility (the “Revolving Credit Facility”),
which includes a sublimit for the issuance of standby letters of credit and a sublimit for swingline loans, and $650.0 million total under the five-year 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.

Borrowings under the Credit Facility bear interest at a rate per annum equal to, at the Company’s option, either (a) a base rate determined by reference to the
highest of (1) the rate of interest per annum publicly announced by the Administrative Agent as its Prime Rate, (2) the federal funds effective rate plus 1/2 of
1% and (3) a LIBOR based 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 based rate determined by reference to the costs of funds for U.S. dollar deposits for the interest period relevant to
such borrowing adjusted for certain additional costs, in each case plus an applicable margin. The applicable margin for borrowings under the Revolving
Credit Facility is, based on the calculation of the applicable consolidated total leverage ratio, between 0.50% to 1.50% with respect to base rate borrowings
and between 1.50% and 2.50% with respect to LIBOR based borrowings. Interest is due and payable monthly. The interest rate in effect at March 31, 2016 for
the Credit Facility was 2.69%.

In addition to paying interest on the outstanding principal under the Credit Facility, the Company is required to pay a commitment fee in respect of the
unutilized commitments under the Revolving Credit Facility, payable quarterly in arrears. The Company is also required to pay 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 based borrowings under
the Revolving Credit Facility on a per annum basis, payable quarterly in arrears, as well as customary fronting fees for the issuance of letters of credit fees
and agency fees.

The Company is permitted to voluntarily reduce the unutilized portion of the commitment amount and repay outstanding loans under the Credit Facility at any
time without premium or penalty, other than customary “breakage” costs with respect to LIBOR based loans.

Letter of Credit

On February 29, 2016, the Company entered into a standby letter of credit (the “Letter of Credit”), under the terms of the Credit Agreement, for $25.0 million.
The Letter of Credit expires on June 15, 2016, with automatic renewal for a six month period thereafter. However, at any time after June 15, 2016, the
Company may request to close the Letter of Credit. The Letter of Credit reduces the maximum available borrowings under our Revolving Credit Facility to
$225.0 million. Upon expiration of the Letter of Credit, maximum borrowings will return to $250.0 million.

Senior Notes

On August 20, 2013, the Company completed a $300.0 million offering of Senior Notes at an issue price of 100% of the principal amount in a private
placement for resale to qualified institutional buyers. The Senior Notes bear an interest rate of 6.375% per annum, payable semi-annually in arrears on
August 15 and February 15 of each year, commencing on February 15, 2014. Interest began accruing on August 20, 2013. The Senior Notes will mature on
August 15, 2020.
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Maturities on long-term debt outstanding at March 31, 2016 are as follows:

Fiscal year ending
December 31,

(in thousands)

2016 $ 71,470
2017 95,293
2018 304,997
2019 —

2020 300,000
Total $771,760

The Credit Agreement and Senior Notes also contain certain customary mandatory prepayment provisions. If certain events, as specified in the Credit
Agreement or Senior Notes agreement, shall occur, the Company may be required to repay all or a portion of the amounts outstanding under the Credit
Facility or Senior Notes.

The Credit Facility will mature on August 20, 2018 and the Senior Notes will mature on August 15, 2020. The Revolving Credit Facility and Senior Notes do
not amortize and the Term Credit Facility does amortize, with principal payable in consecutive quarterly installments.

The Company’s obligations and the obligations of the guarantors under the Guaranty and cash management arrangements entered into with lenders under the
Credit Facility (or affiliates thereof) 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 Corporation 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 is directly owned by the Company or a guarantor, and in each case, is subject to certain
exclusions set forth in the credit documentation governing the Credit Facility.

The Credit Agreement and Senior 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 a consolidated
fixed charge coverage ratio at or above a specified amount. If an event of default, as specified in the Credit Agreement and Senior Notes agreement, shall
occur and be continuing, the Company may be required to repay all amounts outstanding under the Credit Facility and Senior Notes. As of March 31, 2016,
and at all times during the period, the Company was in compliance with its financial debt covenants.

As of March 31, As of December 31,

(in thousands) 2016 2015
Term credit facility $ 436,760 $ 460,583
Revolving credit facility 35,000 178,000
6.375% Senior Notes, due August 2020 300,000 300,000
Debt issuance costs (12,846) (14,424)
Total debt 758,914 924,159
Less current portion of term credit facility 95,293 95,293
Less current portion of debt issuance costs (5,238) (5,583)
Total long-term debt $ 668,859 $ 834,449

In April 2015, the FASB issued ASU 2015-03, Simplifying the Presentation of Debt Issuance Costs, which states that entities should present the debt issuance
costs in the balance sheet as a direct deduction from the related debt liability rather than as an asset. The Company has adopted ASU 2015-03 as of January 1,
2016 and applied retrospectively. The adoption of this standard resulted in the reclassification in the condensed consolidated balance sheet as of December 31,
2015 of $5.6 million from other current assets to current portion of long-term debt and $8.8 million from other noncurrent assets to long-term debt.

5. Fair Value of Financial Instruments

ASC 820, Fair Value Measurements and Disclosures (“ASC 820”), defines fair value as the price that would be received to sell an asset or paid to transfer a
liability in an orderly transaction between market participants. ASC 820 establishes a fair value hierarchy for valuation inputs that gives the highest priority to
quoted prices in active markets for identical assets or liabilities and the lowest priority to unobservable inputs. The fair value hierarchy is as follows:

*  Level 1 Inputs - Unadjusted quoted prices in active markets for identical assets or liabilities that the reporting entity has the ability to access at the
measurement date.

14



Table of Contents

*  Level 2 Inputs - Inputs other than quoted prices included in Level 1 that are observable for the asset or liability, either directly or indirectly. These
might include quoted prices for similar assets or liabilities in active markets, quoted prices for identical or similar assets or liabilities in markets
that are not active, inputs other than quoted prices that are observable for the asset or liability (such as interest rates, volatilities, prepayment
speeds, credit risks, etc.) or inputs that are derived principally from or corroborated by market data by correlation or other means.

»  Level 3 Inputs - Unobservable inputs for determining the fair values of assets or liabilities that reflect an entity’s own assumptions about the
assumptions that market participants would use in pricing the assets or liabilities.

Debt

The fair value of our 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 Senior Notes was $308.3 million and $310.5 million at March 31, 2016 and December 31, 2015, respectively.

Cash and Cash Equivalents

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).

The Company assesses its classifications within the fair value hierarchy at each reporting period. There were no transfers between any levels of the fair value
hierarchy during the periods ended March 31, 2016 and December 31, 2015.

6. Stock-Based Compensation Plans

Employee Stock Purchase Plan

Under the Company’s 1999 Employee Stock Purchase Plan, as amended (the “ESPP”), a total of 4,500,000 shares of the Company’s common stock have been
reserved for issuance to eligible employees. Participating employees are permitted to designate up to the lesser of $25,000 or 10% of their annual base
compensation for the purchase of common stock under the ESPP. Purchases under the ESPP are made one calendar month after the end of each fiscal quarter.
The price for shares of common stock purchased under the ESPP is 85% of the stock’s fair market value on the last business day of the three-month
participation period. Shares issued under the ESPP during the three months ended March 31, 2016 and 2015 totaled 50,876 and 46,651, respectively.

Stock-Based Payments

A summary of stock options issued pursuant to the Company’s stock incentive plans is as follows:

Weighted-
Weighted- Average Aggregate
Average Remaining Intrinsic Value of
Number of Exercise Contractual In-the-Money
Shares Price Term (Years) Options

Outstanding as of December 31, 2015 5,799,076 $ 14.37
Granted 2,284,500 17.92
Exercised (15,885) 11.14
Forfeited (86,680) 19.10

Outstanding as of March 31, 2016 7,981,011 $ 15.34 7.07 $ 43,551,458

Exercisable as of March 31, 2016 4,254,017 $ 12.59 5.03 $ 34,890,634

As of March 31, 2016, the Company expects that 93.1% of the options will vest over the vesting period.

The weighted-average grant date fair value of stock options granted during the three months ended March 31, 2016 and 2015 was $5.54 and $6.49,
respectively. The Company issued treasury shares for the exercise of stock options during the three months ended March 31, 2016 and 2015. The total
intrinsic value of stock options exercised during the three months ended March 31, 2016 and 2015 was $0.2 million and $6.4 million, respectively.
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The fair value of options that do not vest based on the achievement of certain market conditions granted during the three months ended March 31, 2016 and
2015 were estimated on the date of grant using the Black-Scholes option-pricing model, a pricing model acceptable under U.S. GAAP, with the following

weighted-average assumptions:

Three Months Ended Three Months Ended
March 31, 2016 March 31, 2015
Expected life (years) 5.93 5.93
Interest rate 1.2% 1.4%
Volatility 29.7% 32.1%
Dividend yield — —

Expected volatilities are based on the Company’s historical common stock volatility derived from historical stock price data for historical periods
commensurate with the options’ expected life. The expected life is the average number of years that the Company estimated that the options will be
outstanding, based primarily on historical employee option exercise behavior. The risk-free interest rate is based on the implied yield currently available on
United States Treasury zero coupon issues with a term equal to the expected term 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.

During the three months ended March 31, 2016, the Company granted supplemental stock options with three tranches at a grant date fair value of $7.46, $7.06
and $6.50, respectively, per share. These options vest, if at all, based upon (i) tranche one - any time after the third anniversary date if the stock has traded at
133% of the exercise price for at least 20 consecutive trading days, (ii) tranche two - any time after the fourth anniversary date if the stock has traded at 167%
of the exercise price for at least 20 consecutive trading days, and (iii) tranche three - any time after the fifth anniversary date if the stock has traded at 200% of
the exercise price for at least 20 consecutive trading days. The employees must also remain employed with the Company as of the anniversary date in order
for the options to vest. The exercise price of the supplemental stock options is the closing market price on the date the awards were granted. In order to
determine the grant date fair value of the supplemental stock options, a Monte Carlo simulation model was used. With respect to options granted that vest
based on the achievement of certain market conditions, the grant date fair value of such options was estimated using the following weighted-average
assumptions:

Three Months Ended Three Months Ended
March 31, 2016 March 31, 2015
Expected life (years) 7.50 7.50
Interest rate 1.6% 1.7%
Volatility 41.6% 41.9%
Dividend yield — -
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Stock Incentive Plan — Online Resources Corporation (“ORCC”) Stock Incentive Plan, as amended and restated

A summary of transaction stock options issued pursuant to the Company’s stock incentive plans is as follows:

Weighted-
Weighted- Average Aggregate
Average Remaining Intrinsic Value of
Number of Exercise Contractual In-the-Money
Shares Price Term (Years) Options

Outstanding as of December 31, 2015 21,036 $ 29.76
Exercised (4,299) 13.92
Cancelled (726) 13.92

Outstanding as of March 31, 2016 16,011 $ 34.73 1.90 $ —

Exercisable as of March 31, 2016 16,011 $ 34.73 1.90 $ —

A summary of nonvested long-term incentive program performance share awards (“LTIP performance shares”) outstanding as of March 31, 2016 and changes
during the period are as follows:

Number of Weighted-

Shares at Average
Expected Grant Date
Nonvested LTIP Performance Shares Attai t Fair Value
Nonvested as of December 31, 2015 889,295 $ 19.13
Granted 1,059,428 17.92
Forfeited (44,696) 18.93
Nonvested as of March 31, 2016 1,904,027 $ 18.44

A summary of nonvested restricted share awards (“RSAs™) as of March 31, 2016 and changes during the period are as follows:

Number of
Restricted Weighted-Average Grant
Nonvested Restricted Share Awards Share Awards Date Fair Value
Nonvested as of December 31, 2015 149,262 $ 22.62
Vested (5,638) 20.55
Forfeited (756) 20.51
Nonvested as of March 31, 2016 142,868 $ 22.71

During the three months ended March 31, 2016, 5,638 shares of the RSAs vested. The Company withheld 2,039 of those shares to pay the employees’ portion
of the minimum payroll withholding taxes.

A summary of nonvested Performance-Based Restricted Share Awards (“PBRSAs”) as of March 31, 2016 and changes during the period are as follows:

Number of
Performance-Based
Restricted Weighted-Average Grant
Nonvested Performance-Based Restricted Share Awards Share Awards Date Fair Value
Nonvested as of December 31, 2015 938,863 $ 23.42
Forfeited (21,790) 22.64
Change in attainment for 2015 grants (17,115) 24.41
Nonvested as of March 31, 2016 899,958 $ 23.42
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During the three months ended March 31, 2016, the Company changed the expected attainment on the PBRSAs vesting in June 2016 from 100% to 91%
based upon actual results of the related performance targets.

Retention Restricted Share Awards

During the three months ended March 31, 2016, pursuant to the Company’s 2005 Incentive Plan, the Company granted Retention Restricted Share Awards
(“Retention RSAs”). The Retention RSA awards granted to named executive officers have requisite service period (vesting period) of 1.3 years and vest 50%
on July 1, 2016 and 50% on July 1, 2017. Retention RSA awards granted to employees other than named executive officers have a vesting period of 0.8 years
and vest 50% on July 1, 2016 and 50% on January 1, 2017. Under each agreement, stock is issued without direct cost to the employee. The Company
estimates the fair value of the Retention RSAs based upon the market price of the Company’s stock at the date of grant. The Retention RSA grants provide for
the payment of dividends on the Company’s common stock, if any, to the participant during the requisite service period and the participant has voting rotes for
each share of common stock. The Company recognizes compensation expense for Retention RSAs on a straight-line basis over the requisite service period.

A summary of nonvested Retention RSAs as of March 31, 2016 and changes during the period are as follows:

Number of
Retention Restricted Weighted-Average Grant
Nonvested Retention Restricted Share Awards Share Awards Date Fair Value
Nonvested as of December 31, 2015 — $ —
Granted 473,069 17.89
Forfeited (8,900) 17.89
Nonvested as of March 31, 2016 464,169 $ 17.89

There were 476,750 nonvested PAY.ON RSAs as of March 31, 2016 and December 31, 2015, with a grant date fair value of $23.60.

As of March 31, 2016, there were unrecognized compensation expenses of $19.0 million related to nonvested stock options, $1.1 million related to the
nonvested RSAs, $26.3 million related to the LTIP performance shares, $10.5 million related to nonvested PBRSAs, $6.5 million related to nonvested
Retention RSAs and which the Company expects to recognize over weighted-average periods of 2.5 years, 1.3 years, 2.7 years, 1.3 years, and 0.9 years,
respectively.

The Company recorded stock-based compensation expenses for the three months ended March 31, 2016 and 2015 related to stock options, LTIP performance
shares, RSAs, PBRSAs, Retention RSAs, and the ESPP of $9.5 million and $3.9 million, respectively, with corresponding tax benefits of $3.6 million and
$1.5 million, respectively. Tax benefits in excess of the option’s grant date fair value are classified as financing cash flows. Estimated forfeiture rates,
stratified by employee classification, have been included as part of the Company’s calculations of compensation costs. The Company recognizes
compensation costs for stock option awards that vest with the passage of time with only service conditions on a straight-line basis over the requisite service
period. The Company recognizes compensation costs for stock option awards that vest with service and market-based conditions on a straight-line basis over
the longer of the requisite service period or the estimated period to meet the defined market-based condition.

Cash received from option exercises for the three months ended March 31, 2016 and 2015 was $0.2 million and $6.9 million, respectively. The actual tax
benefit realized for the tax deductions from option exercises totaled $0.1 million and $2.4 million for the three months ended March 31, 2016 and 2015,
respectively.

7. Software and Other Intangible Assets

At March 31, 2016, software net book value totaling $208.8 million, net of $162.5 million of accumulated amortization, includes the net book value of
software marketed for external sale of $56.1 million. The remaining software net book value of $152.7 million is comprised of various software that has been
acquired or developed for internal use.

At December 31, 2015, software net book value totaled $237.9 million, net of $158.9 million of accumulated amortization. Included in this amount is
software marketed for external sale of $70.1 million. The remaining software net book value of $167.8 million is comprised of various software that has been
acquired or developed for internal use.
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Quarterly amortization of software marketed for external sale is computed using the greater of the ratio of current revenues to total estimated revenues
expected to be derived from the software or the straight-line method over an estimated useful life of three to ten years. Software for resale amortization
expense recorded in the three months ended March 31, 2016 and 2015 totaled $3.3 million and $3.9 million, respectively. These software amortization
expense amounts are reflected in cost of software license fees in the condensed consolidated statements of operations.

Quarterly amortization of software for internal use is computed using the straight-line method over an estimated useful life of three to ten years. Software for
internal use includes software acquired through acquisitions that is used to provide certain of our hosted offerings. Amortization of software for internal use
of $11.9 million and $8.5 million for the three months ended March 31, 2016 and 2015, respectively, is included in depreciation and amortization in the
condensed consolidated statements of operations.

The carrying amount and accumulated amortization of the Company’s other intangible assets that were subject to amortization at each balance sheet date are
as follows:

March 31, 2016 December 31, 2015
Gross Gross
Carrying Accumulated Net Carrying Accumulated
(in thousands) Amount Amortization Balance Amount Amortization Net Balance
Customer relationships $304,913 $ (85,170) $219,743 $336,075 $ (86,585) $ 249,490
Trademarks and tradenames 16,664 (10,122) 6,542 18,040 (10,605) 7,435
Purchased Contracts 10,646 (10,646) 10,690 (10,690)

$332,223  $ (105938) $226285  $364,805 $ (107,880) $ 256,925

Other intangible assets amortization expense for the three months ended March 31, 2016 and 2015 totaled $5.8 million.

Based on capitalized software and other intangible assets at March 31, 2016, estimated amortization expense for future fiscal years is as follows:

Other
Intangible

Software Assets

Fiscal Year Ending December 31, Amortization Amortization
(in thousands)

Remainder of 2016 $ 42,207 $ 15,662
2017 49,622 19,629
2018 37,313 19,122
2019 29,388 18,543
2020 24,847 17,632
2021 16,607 17,142
Thereafter 8,853 118,555
Total $ 208,837 $ 226,285

8. Corporate Restructuring and Other Organizational Changes
2016 Activities

Approximately $0.2 million of termination costs were paid during the first quarter of 2016, related to the termination expenses recognized during 2015. The
unpaid severance liability as of March 31, 2016 totaled $0.6 million, including balances from severance events during the 12-months ended December 31,
2015. The Company expects the total $0.6 million of the severance liability to be paid over the next 12 months.

2015 Activities

During the three months ended March 31, 2015, the Company reduced its headcount as a part of its integration of its recent acquisitions. In connection with
these actions, approximately $1.3 million of termination costs were recognized in general and administrative expense in the accompanying condensed
consolidated statements of operations during the three months ended March 31, 2015. Approximately $1.1 million of the $1.3 million in termination costs
were paid during the first quarter of 2015.
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The components of corporate restructuring and other reorganization activities from the recent acquisitions are included in the following table:

Facility
(in thousands) Severance Closures Total
Balance, December 31, 2015 $ 777 $ 268 $1,045
Amounts paid during the period (218) (46) (264)
Foreign currency translation 1 — 1
Balance, March 31, 2016 $ 560 $ 222 $ 782

The $0.6 million for unpaid severance is included in employee compensation and the $0.2 million for unpaid facilities closures is included in other current
liabilities in the accompanying condensed consolidated balance sheets at March 31, 2016.

9. Common Stock and Treasury Stock

As of December 31, 2011, the Company’s Board of Directors had approved a stock repurchase program authorizing the Company, from time to time as
market and business conditions warrant, to acquire up to $210 million of its common stock. In February 2012, the Company’s Board of Directors approved an
increase of $52.1 million to their current stock repurchase authorization, bringing the total authorization to $262.1 million.

On September 13, 2012, the Company’s Board of Directors approved the repurchase of up to 7,500,000 shares of the Company’s common stock, or up to
$113.0 million in place of the remaining repurchase amounts previously authorized. In July 2013, the Company’s Board of Directors approved an additional
$100 million for the stock repurchase program. In February 2014, the Company’s Board of Directors again approved an additional $100 million for the stock
repurchase program.

The Company repurchased 2,842,116 shares for $56.4 million under the program during the three months ended March 31, 2016. Under the program to date,
the Company has repurchased 39,950,633 shares for approximately $452.2 million. The maximum remaining authorized for purchase under the stock
repurchase program was approximately $81.9 million as of March 31, 2016.

10. Earnings (Loss) Per Share

Basic earnings (loss) per share is computed on the basis of weighted average outstanding common shares. Diluted earnings (loss) per share is computed on the
basis of basic weighted average outstanding common shares adjusted for the dilutive effect of stock options and other outstanding dilutive securities.

The following table reconciles the average share amounts used to compute both basic and diluted earnings (loss) per share (in thousands):

Three Months Ended March 31,

2016 2015
Weighted average shares outstanding:
Basic weighted average shares outstanding 118,679 115,855
Add: Dilutive effect of stock options 1,259 —
Diluted weighted average shares outstanding 119,938 115,855

The diluted earnings (loss) per share computation excludes 5.3 million and 8.5 million options to purchase shares, restricted share awards, and contingently
issuable shares during the three months ended March 31, 2016 and 2015, respectively, as their effect would be anti-dilutive.

Common stock outstanding as of March 31, 2016 and December 31, 2015 was 116,702,046 and 119,033,770, respectively.
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11. Other

Other is comprised of foreign currency transaction gains (losses) of ($0.3) million and $3.7 million for the three months ended March 31, 2016 and 2015,
respectively.

12. Segment Information

The Company’s chief operating decision maker, together with other senior management personnel, currently focus their review of consolidated financial
information and the allocation of resources based on reporting of operating results, including revenues and operating income, for the geographic regions of
the Americas, EMEA and Asia/Pacific and the Corporate line item. The Company’s products are sold and supported through distribution networks covering
these three geographic regions, with each distribution network having its own sales force. The Company supplements its distribution networks with
independent reseller and/or distributor arrangements. All administrative costs that are not directly attributable or reasonably allocable to a geographic segment
are tracked in the Corporate line item. As such, the Company has concluded that its three geographic regions are its reportable segments.

The Company allocates segment support expenses such as global product development, business operations, and product management based upon percentage
of revenue per segment. Depreciation and amortization costs are allocated as a percentage of the headcount by segment. The Corporate line item consists of
the corporate overhead costs that are not allocated to reportable segments. Corporate overhead costs relate to human resources, finance, legal, accounting,
merger and acquisition activity and amortization of acquisition-related intangibles and other costs that are not considered when management evaluates
segment performance.

The following is selected segment financial data for the periods indicated (in thousands):

Three Months Ended
March 31,
2016 2015
Revenues:
Americas - United States $ 133,365 $ 145,784
Americas - Other 22,852 17,966
EMEA 49,637 49,384
Asia/Pacific 20,212 19,683

$ 226,066 $ 232,817

Income (loss) before income taxes:

Americas $ 149,997 $ 16,109
EMEA 29,427 20,701
Asia/Pacific 10,566 10,257
Corporate (63,657) (47,759)

$ 126333 $  (692)

March 31, December 31,
2016 2015
Total assets:
Americas - United States $1,061,058 $1,182,309
Americas - Other 31,790 33,492
EMEA 622,932 643,275
Asia/Pacific 118,562 116,712

$1,834,342 $1,975,788

No single customer accounted for more than 10% of the Company’s consolidated revenues during the three months ended March 31, 2016 and 2015. 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, 2016 and
2015.
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13. Income Taxes

The effective tax rate for the three months ended March 31, 2016 was 29%. The earnings of the Company’s foreign entities for the three months ended
March 31, 2016 were $6.9 million. The tax rates in the foreign jurisdictions in which the Company operates are less than the domestic tax rate; therefore,
losses in foreign jurisdictions will increase the Company’s effective tax rate, while earnings in the foreign jurisdictions will reduce the Company’s effective
tax rate. The effective tax rate for the three months ended March 31, 2016 was reduced by foreign profits taxed at lower rates. The effective tax rate was also
reduced by a release of $10.1 million valuation allowance previously established against foreign tax credits that are now expected to be fully utilized as a
result of the sale of the Community Financial Services assets and liabilities.

The effective tax rate for the three months ended March 31, 2015 was a benefit of 77%. The earnings of the Company’s foreign entities for the three months
ended March 31, 2015 were $7.7 million. The tax rates in the foreign jurisdictions in which the Company operates are less than the domestic tax rate. The
effective tax rate for the three months ended March 31, 2015 was negatively impacted by losses in certain foreign jurisdictions taxed at lower rates, partially
offset by profits in other foreign jurisdictions taxed at lower rates and domestic losses taxed at higher rates.

The Company’s effective tax rate could fluctuate significantly on a quarterly basis and could be negatively affected to the extent earnings are lower in the
countries in which it operates that have a lower statutory rate or higher in the countries in which it operates that have a higher statutory rate or to the extent it
has losses sustained in countries where the future utilization of losses are uncertain. 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.

The amount of unrecognized tax benefits for uncertain tax positions was $22.5 million as of March 31, 2016 and $21.1 million as of December 31, 2015,
excluding related liabilities for interest and penalties of $2.1 million and $2.2 million as of March 31, 2016 and December 31, 2015, respectively.

The Company believes it is reasonably possible that the total amount of unrecognized tax benefits will decrease within the next 12 months by approximately
$1.6 million, due to the settlement of various audits and the expiration of statutes of limitation.

14. Commitments and Contingencies
Legal Proceedings

On September 23, 2015, a jury verdict was returned against ACI Worldwide Corp. (“ACI Corp.”), a subsidiary of the Company, for $43.8 million in
connection with counterclaims brought by Baldwin Hackett & Meeks, Inc. (“BHMI”) in the District Court of Douglas County, Nebraska. On September 21,
2012, ACI Corp. had sued BHMI for misappropriation of ACI Corp.’s trade secrets. The jury found that ACI Corp. had not met its burden of proof regarding
these claims. On March 6, 2013, BHMI asserted counterclaims for breach of a non-disclosure agreement, tortious interference and violation of the Nebraska
anti-monopoly statute, all of which were alleged to arise out of ACI Corp.’s filing of its lawsuit. On September 23, 2015, the jury found for BHMI on its
counterclaims and awarded $43.8 million in damages. On January 5, 2016, the court entered a judgment against ACI Corp. for $43.8 million for damages and
$2.7 million for attorney fees and costs. ACI Corp. disagrees with the verdicts and judgment, and after the trial court denied ACI Corp.’s post-judgment
motions, on March 31, 2016, ACI Corp. perfected an appeal of the dismissal of its claims against BHMI and the judgment in favor of BHMI on its
counterclaims. While there necessarily can be no assurance of the result of the litigation, the Company has determined that it does not have a probable loss
with respect to this litigation and that the amount of loss, if any, cannot be reasonably estimated. Accordingly, the Company has not accrued for this litigation.

Indemnities

Under certain customer contracts, the Company indemnifies customers for certain matters including third party claims of intellectual property infringement
relating to the use of our products. Our maximum potential exposure under indemnification arrangements can range from a specified dollar amount to an
unlimited amount, depending on the nature of the transactions and the agreements. The Company has recorded an accrual for estimated losses for demands for
indemnification that have been tendered by certain customers. The Company does not have any reason to believe that we will be required to make any
material payments under these indemnity provisions in excess of the balance accrued at March 31, 2016.
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15. Accumulated Other Comprehensive Gain (Loss)

Activity within accumulated other comprehensive gain (loss) for the three months ended March 31, 2016, which consists of foreign currency translation
adjustments, were as follows:

Accumulated
other
comprehensive
loss
Balance at December 31, 2015 $ (71,576)
Other comprehensive income gain 6,115
Balance at March 31, 2016 $ (65,461)
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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, 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, 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;

+ restrictions and other financial covenants in our credit facility;

» our sale of CFS assets and liabilities to Fiserv, including potential claims arising under the transaction agreement, the transition services
agreement or with respect to retained liabilities;

+  consolidations and failures in the financial services industry;

e customer reluctance to switch to a new vendor;

*  our strategy to migrate customers to our next generation products;

+ the accuracy of management’s backlog estimates;

» 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;

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

+  volatility and disruption of the capital and credit markets and adverse changes in the global economy;
»  difficulty meeting our debt service requirements;

+  impairment of our goodwill or intangible assets;

+ the appeal of the judgment in excess of $46.5 million against us in the BHMI litigation, for which there is no assurance we will be successful in
overturning that judgment;

» pending and future litigation;
» future acquisitions, strategic partnerships and investments;

»  difficulties integrating PAY.ON AG and its subsidiaries (collectively “PAY.ON”), which may cause us to fail to realize anticipated benefits of the
acquisition;

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

+ failing to comply with money transmitter rules and regulations;

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

*  being subject to security breaches or viruses;

» the protection of our intellectual property;

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

» 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;

*  operating internationally;

»  exposure to unknown tax liabilities; and

+  volatility in our stock price.



The cautionary statements in this report expressly qualify all of our forward-looking statements.

24



Table of Contents

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, 2015, filed February 26,
2016. Results for the three months ended March 31, 2016, are not necessarily indicative of results that may be attained in the future.

Overview

ACI Worldwide, the Universal Payments (UP) company, powers electronic payments for more than 5,000 organizations around the world. More than 1,000 of
the largest financial institutions and intermediaries as well as 300 of the leading global retailers rely on ACI to execute $14 trillion each day in payments. In
addition, thousands of organizations utilize our electronic bill presentment and payment services. Through our comprehensive suite of software and SaaS-
based solutions, we deliver real-time, any-to-any payments capabilities and enable the industry’s most complete omni-channel payments experience.

In addition to our own products, we distribute, or act as a sales agent for, software developed by third parties. Our products are sold and supported through
distribution networks covering three geographic regions — the Americas, 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 services are used principally by financial
institutions, retailers, and electronic payment processors, both in domestic and international markets. Accordingly, our business and operating results are
influenced by trends such as information technology spending levels, the growth rate of the electronic payments industry, 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 and ACI Universal
Payment Systems 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 also continue to grow centers of expertise in Timisoara,
Romania; Pune and Bangalore, India; as well as key operational centers such as Capetown, 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. The Boston Consulting Group predicts that electronic payment transactions will grow in volume at an annual rate of
6.6%, from 454.6 billion in 2015 to 624.6 billion in 2020, 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
licensing 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 UK, 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 in several countries including Australia and the US. Corporate customers expect real-time
information on the status of their payments instead of waiting for an end of day report. And 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.

Adoption of cloud technology. In an effort to leverage lower-cost computing technologies some financial institutions, retailers and electronic payment
processors are seeking to transition their systems to make use of cloud technology. Our investment in ACI On Demand provides us the grounding to deliver
cloud capabilities in the future.
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Electronic payments fraud and compliance. As electronic payment transaction volumes increase, criminal elements continue to find ways to commit
a growing volume of fraudulent transactions using a wide range of techniques. Financial institutions, retailers and electronic payment processors 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, financial institutions 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 payment 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 going 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.). The EMV standard for issuing and processing debit and credit card
transactions has emerged as the global standard, with many regions throughout the world working on EMV rollouts. The primary benefit of EMV deployment
is a reduction in card present payment fraud, with the additional benefit that the core infrastructure necessary for multi-function chip cards is being put in
place (e.g., chip card readers in ATMs and POS devices) allowing the deployment of other technologies like contactless. EMV would not prevent the data
breaches which have occurred at major retailers in the past 36 months, however EMV makes the cards more difficult to use at the physical point of sale. This
results in greater card not present fraud (e.g. fraud at e-commerce sites).

Single Euro Payments Area (“SEPA”). The SEPA, primarily focused on the European Economic Community and the United Kingdom, is designed to
facilitate lower costs for cross-border payments and reduce timeframes for settling electronic payment transactions. Recent moves to set an end date for 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 and wholesale banking solutions facilitate key functions that help financial institutions address these mandated
regulations.

European Payment Service Directive (“PSD2”). PSD2, which was ratified by the European Parliament in 2015 will force member states to
implement new payment regulation before 2017. The XS2A provision effectively creates a new market opportunity where banks in EU 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 financial institutions, processors and retailers 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 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, financial
institutions are seeking methods to consolidate their payment 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, financial institutions 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.

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

26



Table of Contents

grow to 81% in 2020. Our customers have been making use of existing products to deploy mobile banking, mobile payment 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). 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 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. According
to Javelin Strategy & Research, a subsidiary of Greenwich Associates, the number of households paying at biller websites was projected to increase from
51 million in 2014 to 57 million in 2019, a 2.8% CAGR, while the number of households paying at financial institution websites was projected to increase
from 56 million in 2014 to 68 million in 2019, a 5% CAGR. The consolidator model or bank bill pay segment has grown as financial institutions view these
services as “sticky.” Similarly, the biller direct segment is 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.

The banking, financial services and payments industries have come under increased scrutiny from federal, state and foreign lawmakers and regulators in
response to the crises in the financial markets and the global recession. In particular, the Dodd-Frank Wall Street Reform and Consumer Protection Act (the
“Dodd-Frank Act”), which was signed into law July 21, 2010, represents a comprehensive overhaul of the U.S. financial services industry and requires the
implementation of many new regulations that will have a direct impact on our customers and potential customers. This is not limited to the United States, in
April 2014, the European Commission voted to adopt a number of amendments with regards to the Payment Services Directive, placing further pressure on
industry incumbents.

These regulatory changes may create both opportunities and challenges for us. The application of the new regulations on our customers could create an
opportunity for us to market our product capabilities and the flexibility of our solutions to assist our customers in addressing these regulations. At the same
time, these regulatory changes may have an adverse impact on our operations and our financial results as we adjust our activities in light of increased
compliance costs and customer requirements. It is currently too difficult to predict the long term extent to which the Dodd-Frank Act, Payment Services
Directive or the resulting regulations will impact our business and the businesses of our current and potential customers.

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 in the software industry are complex and it can be difficult to estimate when we will recognize revenue generated
by a given transaction. Factors such as maturity of the software product licensed, payment terms, creditworthiness of the customer, and timing of delivery or
acceptance of our products often 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 United States 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 financially accretive to our financial performance.

Divestiture

On March 3, 2016, we completed the sale of our Community Financial Services (“CFS”) related assets and liabilities, a part of the Americas segment, to
Fiserv, Inc. (“Fiserv”) for $200.0 million. The sale of CFS, which was not strategic to our long-term strategy, is part of the Company’s ongoing efforts to
expand as a provider of software products and SaaS-based solutions facilitating real-time electronic and eCommerce payments for large financial institutions,
intermediaries, retailers, and billers worldwide. The sale includes employees and customer contracts as well as technology assets and intellectual property.

For the three months ended March 31, 2016, we recognized a net after-tax gain of $93.7 million on sale of assets to Fiserv. This gain is preliminary subject to
finalization of post-closing adjustments pursuant to the definitive transaction agreement.
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Backlog

Included in backlog estimates are all software license fees, maintenance fees and services fees specified in executed contracts, as well as revenues from
assumed contract renewals to the extent that we believe recognition of the related revenue will occur within the corresponding backlog period. 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 estimate represents expected revenues from existing customers using the following key assumptions:

i 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.

i License, facilities management, and software hosting arrangements are assumed to renew at the end of their committed term at a rate consistent
with our historical experiences.

i Non-recurring license arrangements are assumed to renew as recurring revenue streams.

i 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.

i 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:
i Anticipated increases in transaction, account, or processing volumes in customer systems.
i Optional annual uplifts or inflationary increases in recurring fees.

i Services engagements, other than facilities management and software hosting engagements, are not assumed to renew over the 60-month backlog
period.

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

We review our customer renewal experience on an annual basis. The impact of this review and subsequent update may result in a revision to the renewal
assumptions used in computing the 60-month and 12-month backlog estimates. In the event a 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 geographic region, as of March 31, 2016 and December 31, 2015 (in millions). As a result
of the sale of CFS assets and the related customer contracts, 60-month backlog decreased $355.5 million. Dollar amounts reflect foreign currency exchange
rates as of each period end.

March 31, December 31,

2016 2015
Americas $ 2,783 $ 3,086
EMEA 922 898
Asia/Pacific 325 318
Total $ 4,030 $ 4,302
March 31, December 31,

2016 2015
Committed $ 1,744 $ 1,876
Renewal 2,286 2,426
Total $ 4,030 $ 4,302

Included in our 60-month backlog estimates are amounts expected to be recognized during the initial license term of customer contracts (“Committed
Backlog”) and amounts expected to be recognized from assumed renewals of existing customer contracts (“Renewal Backlog”). Amounts expected to be
recognized from assumed contract renewals are based on our historical renewal experience.

We also estimate 12-month backlog, segregated between monthly recurring and non-recurring revenues, using a methodology consistent with the 60-month
backlog estimate. Monthly recurring revenues include all monthly license fees, maintenance fees and processing services fees. Non-recurring revenues
include other software license fees and services fees. Amounts included
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in our 12-month backlog estimate assume renewal of one-time license fees on a monthly fee basis if such renewal is expected to occur in the next 12 months.
The following table sets forth our 12-month backlog estimate, by geographic segment, as of March 31, 2016 and December 31, 2015 (in millions). For all
periods reported, approximately 80% of our 12-month backlog estimate is committed backlog and approximately 20% of our 12-month backlog estimate is
renewal backlog. As a result of the sale of CFS assets and the related customer contracts, 12-month backlog decreased $79.8 million. Dollar amounts reflect
currency exchange rates as of each period end.

March 31, 2016 December 31, 2015
Monthly Non- Monthly Non-
Recurring Recurring Total Recurring Recurring Total
Americas $ 536 $ 54 $590 $ 598 $ 60 $658
EMEA 164 37 201 160 31 191
Asia/Pacific 56 15 71 54 15 69
Total $ 756 $ 106 $862 $ 812 $ 106 $918

Estimates of future financial results require substantial judgment and are based on a number of assumptions as described above. These assumptions may turn
out to be inaccurate or wrong, including for reasons outside of management’s control. For example, our customers may attempt to renegotiate or terminate
their contracts for a number of reasons, including mergers, changes in their financial condition, or general changes in economic conditions in the customer’s
industry or geographic location, or we may 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 actually recognized in future periods. Accordingly, there can be no assurance that amounts included in backlog estimates will actually generate the
specified revenues or that the actual revenues will be generated within the corresponding 12-month or 60-month period. Additionally, because backlog
estimates are operating metrics, the estimates are not required to be subject to the same level of internal review or controls as a GAAP financial measure.

RESULTS OF OPERATIONS

The following table presents the condensed consolidated statements of operations as well as the percentage relationship to total revenues of items included in
our condensed consolidated statements of operations (amounts in thousands):

Three-Month Period Ended March 31, 2016 Compared to the Three-Month Period Ended March 31, 2015

Revenues
2016 2015
% of Total $ Change % Change % of Total
Amount Revenue vs 2015 vs 2015 Amount Revenue
Revenues:
Initial license fees (ILFs) $ 20,365 9% $ 32 0% $ 20,333 9%
Monthly license fees (MLFs) 17,058 8% (2,186) -11% 19,244 8%
License 37,423 17% (2,154) -5% 39,577 17%
Maintenance 57,331 25% (2,161) -4% 59,492 26%
Services 19,576 9% (3,921) -17% 23,497 10%
Hosting 111,736 49% 1,485 1% 110,251 47%
Total revenues $226,066 100% $(6,751) -3% $232,817 100%

Total revenue for the three months ended March 31, 2016, decreased $6.8 million, or 3%, as compared to the same period in 2015. The decrease is the result
of a $2.2 million, or 5%, decrease in license revenue, a $2.2 million, or 4%, decrease in maintenance revenue, a $3.9 million, or 17%, decrease in services

revenue and partially offset by a $1.5 million, or 1%, increase in hosting revenue.

The decrease in total revenue for the three months ended March 31, 2016, as compared to the same period in 2015 was due to an $7.5 million, or 5%,
decrease in the Americas reportable segment partially offset by a $0.3 million, or 1%, increase in the EMEA reportable segment and a $0.5 million, or 3%,
increase in the Asia/Pacific reportable segment.
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The addition of PAY.ON contributed $4.2 million in total revenue for the three months ended March 31, 2016, compared to the same period in 2015. Total
revenue was $3.2 million lower for the three months ended March 31, 2016, compared to the same period in 2015 due to the impact of foreign currencies
weakening against the U.S. dollar. Excluding the impact of the addition of PAY.ON and foreign currency, total revenue for the three months ended March 31,
2016, decreased $7.8 million, or 3%, compared to the same period in 2015 primarily due to the CFS divestiture which resulted in a decrease in revenue of
$8.2 million.

License Revenue

Customers purchase the right to license ACI software for the term of their agreement which is generally 60 months. 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.

Initial License Revenue

Initial license revenue includes license and capacity revenues that do not recur on a monthly or quarterly basis. Included in initial license revenue are license
and capacity fees that are recognizable at the inception of the agreement and license and capacity fees that are recognizable at interim points during the term
of the agreement, including those that are recognizable annually due to negotiated customer payment terms. Initial license revenue during the three months
ended March 31, 2016, as compared to the same period in 2015, remained flat. Initial license revenue increased in the EMEA and Asia/Pacific reportable
segments by $1.0 million and $1.4 million, respectively, and was offset by a decrease in the Americas reportable segment of $2.4 million. Total initial license
revenue was $0.3 million lower for the three months ended March 31, 2016, compared to the same period in 2015 due to the impact of foreign currencies
weakening against the U.S. dollar. Excluding the impact of foreign currency, total initial license revenue for the three months ended March 31, 2016,
increased $0.3 million, or 1%, compared to the same period in 2015

Monthly License Revenue

Monthly license revenue is license and capacity revenue that is paid monthly or quarterly due to negotiated customer payment terms as well as initial license
and capacity fees that are recognized as revenue ratably over an extended period as monthly license revenue. Monthly license revenue decreased $2.2 million,
or 11%, during the three months ended March 31, 2016, as compared to the same period in 2015 with the Americas and EMEA reportable segments
decreasing by $1.5 million and $0.7 million, respectively, and the Asia/Pacific reportable segment remaining flat.

Total monthly license revenue was $0.3 million lower for the three months ended March 31, 2016, compared to the same period in 2015 due to the impact of
foreign currencies weakening against the U.S. dollar. Excluding the impact of foreign currency, total monthly license revenue for the three months ended
March 31, 2016, decreased $1.9 million, or 10%, compared to the same period in 2015 primarily due to the CFS divestiture which resulted in a decrease of
$1.1 million.

Maintenance Revenue

Maintenance revenue includes standard and premium maintenance or any post contract support fees received from customers for the provision of product
support services. Maintenance revenue during the three months ended March 31, 2016, as compared to the same period in 2015 decreased $2.2 million, or
4%. Maintenance revenue decreased in the EMEA and Asia/Pacific reportable segments by $2.0 million and $0.6 million, respectively, and was partially
offset by an increase in the Americas reportable segment of $0.4 million. Total maintenance revenue was $1.5 million lower for the three months ended
March 31, 2016, as compared to the same period in 2015 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, 2016, decreased $0.7 million, or 1%, compared to the same period in 2015.

Services Revenue

Services revenue includes fees earned through implementation services, professional services and facilities management services. Implementation services
include product installations, product configurations, and custom software modifications (“CSMs”). 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. During the period in which non-essential services revenue is being
deferred, direct and incremental costs related to the performance of these services are also being deferred. During the period in which essential services
revenue is being deferred, direct and indirect costs related to the performance of these services are also being deferred.

Services revenue during the three months ended March 31, 2016, as compared to the same period in 2015 decreased by $3.9 million, or 17%. Implementation
and professional services decreased in the Americas, EMEA and Asia/Pacific reportable segments by $1.3 million, $2.3 million, and $0.3 million,
respectively.
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Total services revenue was $0.7 million lower for the three months ended March 31, 2016, as compared to the same period in 2015 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,
2016, decreased $3.2 million, or 14%, compared to the same period in 2015. The decrease was a result of $3.5 million of services revenue related to large,
complex projects being recognized during the three months ended March 31, 2015, that did not reoccur in the same period in 2016. Excluding the impact of
the revenue recognized from these projects, services revenue decreased $0.3 million. The Company’s customers continue to transition from on premise to
hosted software solutions. Services work performed in relation to the Company’s hosted software solutions is recognized over a longer service period and is
classified as hosting

Hosting Revenue

Hosting revenue includes fees earned through hosting and on-demand arrangements. All revenue from hosting and on-demand arrangements that does not
qualify for treatment as separate units of accounting, which include set-up fees, implementation or customization services, and product support services, are
included in hosting revenue. For 2016 and 2015, hosting revenue also includes fees paid by our clients as a part of the acquired EBPP and Payment Risk
Management products. 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.

Hosting revenue during the three months ended March 31, 2016, as compared to the same period in 2015 increased $1.5 million, or 1%. The addition of
PAY.ON contributed $4.2 million in hosted revenue. The CFS divestiture resulted in decreased hosting revenue of $7.5 million during the three months ended
March 31, 2016. Total hosting revenue was $0.4 million lower for the three months ended March 31, 2016, compared to the same period in 2015 due to the
impact of foreign currencies weakening against the U.S. dollar. Excluding the impact of PAY.ON, CFS and foreign currency, total hosting revenue for the
three months ended March 31, 2016, increased $5.2 million, or 5%, compared to the same period in 2015, which is primarily attributed to new customers
adopting our on-demand or hosted offerings and existing customers adding new functionality or increasing processing.

Operating Expenses
2016 2015
% of Total $ Change % Change % of Total
Amount Revenue vs 2015 vs 2015 Amount Revenue
Operating expenses:
Cost of license $ 5,439 2% $ (670) -11% $ 6,109 3%
Cost of maintenance, services and hosting 113,044 50% 31 0% 113,013 49%
Research and development 43,518 19% 6,427 17% 37,091 16%
Selling and marketing 30,000 13% 1,089 4% 28,911 12%
General and administrative 25,878 11% 4,303 20% 21,575 9%
Gain on sale of assets (151,952) -67% (151,952) 100% — 0%
Depreciation and amortization 23,208 10% 3,515 18% 19,693 8%
Total operating expenses $ 89,135 39%  $(137,257) -61%  $226,392 97%

Total operating expenses for the three months ended March 31, 2016 decreased $137.3 million, or 61%, as compared to the same period in 2015, primarily
due to the gain recognized on the sale of the CFS assets of $152.0 million. In 2016, there were $7.5 million of incremental operating expenses related to
PAY.ON and $8.8 million of reduced operating expenses related to the CFS divestiture. Total operating expenses were $4.5 million lower for the three months
ended March 31, 2016, compared to the same period in 2015, due to the impact of foreign currencies weakening against the U.S. dollar. Excluding the impact
of PAY.ON, CFS and foreign currency, operating expenses increased $20.5 million in the three months ended March 31, 2016 principally reflecting higher
cost of maintenance, services and hosting, higher research and development expenses, and higher general and administrative expenses.

Cost of License

The cost of license for our products sold includes third-party software royalties as well as the amortization of purchased and developed software for resale. In
general, the cost of license for our products is minimal because we internally develop most of the software components, the cost of which is reflected in
research and development expense as it is incurred as technological feasibility coincides with general availability of the software components.

Cost of license expense decreased $0.7 million in the three months ended March 31, 2016, primarily due to lower intangible amortization of software.
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Cost of Maintenance, Services and Hosting

Cost of maintenance, services and hosting includes costs to provide hosting services and both the costs of maintaining our software products as well as the
service costs required to deliver, install and support software at customer sites. 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.
Hosting costs related to the acquired EBPP products include payment card interchange fees, assessments payable to banks and payment card processing fees.

Cost of maintenance, services and hosting increased less than $0.1 million, or less than 1%, in the three months ended March 31, 2016, compared to the same
period in 2015. In 2016, there were $1.0 million of incremental maintenance, services and hosting expenses related to PAY.ON and $6.5 million of reduced
maintenance, services and hosting expenses as a result of the CFS divestiture. Maintenance, services and hosting expenses were approximately $1.7 million
lower due to the impact of foreign currencies weakening against the U.S. dollar. Excluding the impact of PAY.ON, CFS and foreign currency, maintenance,
services, and hosting expenses increased $7.3 million in the three months ended March 31, 2016, due to $4.3 million more personnel and related expenses and
a $3.0 million increase in interchange processing fees.

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.

Research and development expense increased $6.4 million, or 17%, in the three months ended March 31, 2016, compared to the same period in 2015. In
2016, there were $2.9 million of incremental research and development expenses related to PAY.ON and $0.5 million of reduced research and development
expenses as a result of the CFS divestiture. Research and development expenses were approximately $0.8 million lower due to the impact of foreign
currencies weakening against the U.S. dollar. Excluding the impact of PAY.ON, CFS and foreign currency, research and development expenses increased $4.8
million in the three months ended March 31, 2016, primarily due to an increase in personnel and related expenses, including a $1.1 million increase in stock-
based compensation.

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 needed to promote the Company
and its products as well as perform or acquire market research to help us better understand what products our customers are looking for in the future.
Marketing costs also include the costs associated with measuring customers’ opinions toward the Company, our products and personnel.

Selling and marketing expense increased $1.1 million, or 4%, in the three months ended March 31, 2016, compared to the same period in 2015. In 2016, there
were $0.9 million of incremental sales and marketing expenses related to PAY.ON, and $0.9 million of reduced sales and marketing expenses due to the CFS
divestiture. Sales and marketing expenses were $1.0 million lower for the three months ended March 31, 2016, compared to the same period in 2015, due to
the impact of foreign currencies weakening against the U.S. dollar. Excluding the impact of PAY.ON, CFS and foreign currency, sales and marketing expenses
increased $2.1 million in the three months ended March 31, 2016 primarily due to an increase in personnel and related expenses.

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 $4.3 million, or 20%, in the three months ended March 31, 2016, compared to the same period in 2015. In
2016, there were $0.6 million of incremental general and administrative expenses related to PAY.ON and $0.5 million of reduced general and administrative
expenses due to the CFS divestiture. General and administrative expenses were approximately $0.7 million lower due to the impact of foreign currencies
weakening against the U.S. dollar. Excluding the impact of PAY.ON, CFS and foreign currency, general and administrative expenses increased $4.9 million in
the three months ended March 31, 2016, primarily due to a $2.8 million increase in stock-based compensation expense, a $1.0 million increase in one time
acquisition and divestiture expenditures and a $1.1 million increase in professional fees.
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Gain on Sale of CFS Assets

On March 3, 2016, the Company completed the sale of its CFS related assets and liabilities to Fiserv, Inc. (“Fiserv”) for $200.0 million and recognized a pre-
tax gain of $152.0 million.

Depreciation and Amortization

Depreciation and amortization expense increased $3.5 million, or 18%, in the three months ended March 31, 2016, compared to the same period in 2014.
There were $2.1 million of incremental expenses related to PAY.ON and $0.3 million of reduced expenses as a result of the CFS divestiture. Excluding the
impact of PAY.ON and CFS, depreciation and amortization expense increased $1.7 million due to an increase in capital expenditures during the past year.

Other Income and Expense

2016 2015
% of Total $ Change % Change % of Total
A Revenue vs 2015 vs 2015 Amount Revenue
Other income (expense):
Interest expense $(10,414) 5% $ 527 -5%  $(10,941) -5%
Interest income 150 0% 48 47% 102 0%
Other, net (334) 0% (4,056) -109% 3,722 2%
Total other income (expense) $(10,598) -5%  $(3,481) 49% $ (7,117) -3%

Interest expense for the three months ended March 31, 2016 decreased $0.5 million, or 5%, as compared to the same period in 2015 primarily due to lower
comparative debt balances during the first three months of 2016.

Other, net consists of foreign currency gain (loss) and other non-operating items. Foreign currency gain (losses) for the three months ended March 31, 2016
and 2015 were ($0.3) million and $3.7 million, respectively.

Income Taxes

2016 2015
% of Total $ Change % Change % of Total
Amount Revenue vs 2015 vs 2015 Amount Revenue
Income tax expense (benefit) $36,849 16%  $37,379 -7053%  $ (530) 0%
Effective income tax rate 29% 77%

The effective tax rate for the three months ended March 31, 2016 was 29%. The earnings of our foreign entities for the three months ended March 31, 2016
were $6.9 million. The tax rates in the foreign jurisdictions in which we operate are less than the domestic tax rate. The effective tax rate for the three months
ended March 31, 2016 was reduced by foreign profits taxed at lower rates. The effective tax rate was also reduced by a release of $10.1 million in the
valuation allowance previously established against foreign tax credits that are now expected to be fully utilized as a result of the sale of the Community
Financial Services assets and liabilities.

The effective tax rate for the three months ended March 31, 2015 was a benefit of 77%. The earnings of our foreign entities for the three months ended
March 31, 2015 were $7.7 million. The tax rates in the foreign jurisdictions in which we operate are less than the domestic tax rate. The effective tax rate for
the three months ended March 31, 2015 was increased by losses in certain foreign jurisdictions taxed at lower rates, partially offset by profits in other foreign
jurisdictions taxed at lower rates and domestic losses taxed at a higher rate.

Our effective tax rate could fluctuate significantly on a quarterly basis and could be negatively affected to the extent earnings are lower in the countries in
which we operate that have a lower statutory rate or higher in the countries in which we operate that have a higher statutory rate or the extent we have losses
sustained in countries where the future utilization of losses are uncertain. Our effective tax rate could also fluctuate due to changes in the valuation of our
deferred tax assets or liabilities, or by
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changes in tax laws, regulations, accounting principles, or interpretations thereof. In addition, we are occasionally subject to examination of our income tax
returns by tax authorities in the jurisdictions we operate. We regularly assess the likelihood of adverse outcomes resulting from these examinations to
determine the adequacy of our provision for income taxes.

Segment Results

The following table presents revenues and income (loss) before income taxes for the periods indicated by geographic region (in thousands):

Three Months Ended
March 31,
(in thousands) 2016 2015
Revenues:
Americas $156,217 $163,750
EMEA 49,637 49,384
Asia/Pacific 20,212 19,683

$226,066 $232,817

Income (loss) before income taxes:

Americas $149,997 $ 16,109
EMEA 29,427 20,701
Asia/Pacific 10,566 10,257
Corporate (63,657) (47,759)

$126333  $  (692)

Reportable segment results are impacted by both direct expenses and allocated shared function costs such as global product development, global customer
operations and global product management. Shared function costs are allocated to the reportable segments as a percentage of revenue or as a percentage of
headcount. All administrative costs that are not directly attributable or able to be allocated to a geographic segment are included in the corporate line item.

The decrease in revenue during the three months ended March 31, 2016 is primarily due to the CFS divestiture which resulted in a decrease in revenue of $8.2
million. The CFS divestiture resulted in a pre-tax gain of approximately $152.0 million in the Americas segment. The Company incurred significant
transaction related expenses of approximately $4.0 million and $2.9 million during the three months ended March 31, 2016 and 2015, respectively.
Amortization of acquisition software and intangible assets allocated to the Corporate business segment was approximately $12.7 million and $12.2 million
during the three months ended March 31, 2016 and 2015, respectively. Interest expense on long term debt allocated to the Corporate segment was
approximately $10.4 million and $11.0 million during the three months ended March 31, 2016 and 2015, respectively.

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.

As of March 31, 2016, we had $94.4 million in cash and cash equivalents. Cash and cash equivalents consist of highly liquid investments with original
maturities of three months or less.

As of March 31, 2016, $61.6 million of the $94.4 million of cash and cash equivalents was held by our foreign subsidiaries. If these funds were needed for
our operations in the U.S., we would be required to accrue and pay U.S. taxes to repatriate these funds. However, our intent is to permanently reinvest these
funds outside the U.S. and our current plans do not demonstrate a need to repatriate them to fund our U.S. operations.
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The following table sets forth summary cash flow data for the periods indicated (amounts in thousands).

Three Months Ended
March 31,
2016 2015
Net cash provided by (used by):
Operating activities $ 38,433 $ 49,167
Investing activities 177,096 (14,497)
Financing activities (224,524) (37,637)

Net cash flows provided by operating activities for the three months ended March 31, 2016 amounted to $38.4 million as compared to $49.2 million during
the same period in 2015. The comparative period decrease was primarily due to the timing of payments and cash collections from customers during the first
three months of 2016 compared to the same period in 2015. Our current policy is to use our operating cash flow primarily for funding capital expenditures,

lease payments, stock repurchases and acquisitions.

During the first three months of 2016, we received proceeds of $200.0 million from the sale of the CFS related assets. In addition, we used cash of $22.9
million to purchase software, property and equipment, and other investments as compared to $14.5 million during the same period in 2015.

During the three months ended March 31, 2016, we used a portion of the proceeds from the CFS divestiture to repay $143.0 million on the revolver portion of
the Credit Facility and $23.8 million of the term portion of the Credit Facility. We used $52.4 million to repurchase shares of our common stock during the
first three months of 2016. In addition, during the first three months of 2016, we received proceeds of $1.1 million, including corresponding excess tax
benefits, from the exercises of stock options and the issuance of common stock under our 1999 Employee Stock Purchase Plan, as amended, and used less
than $0.1 million for the repurchase of restricted stock for tax withholdings. During the three months ended March 31, 2015, we repaid a net $22.0 million on
the revolver portion of the Credit Facility and we repaid $19.9 million of the term portion of the Credit Facility. In addition, during the first three months of
2015, we received proceeds of $11.1 million, including corresponding excess tax benefits, from the exercises of stock options and the issuance of common
stock under our 1999 Employee Stock Purchase Plan, as amended, and used $4.0 million for the repurchase of restricted stock and performance shares for tax
withholdings.

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 that 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, 2016, we had $35.0 million and $436.8 million outstanding under our Revolving Credit Facility and Term Credit Facility, respectively, with
up to $190.0 million of unused borrowings under the Revolving Credit Facility portion of the Credit Agreement, as amended. The amount of unused
borrowings actually available varies in accordance with the terms of the agreement. The Credit Agreement contains certain affirmative and negative
covenants, including limitations on the incurrence of indebtedness, asset dispositions, acquisitions, investments, dividends and other restricted payments, liens
and transactions with affiliates. The Credit Agreement also contains financial covenants relating to maximum permitted leverage ratio and the minimum fixed
charge coverage ratio. The facility does not contain any subjective acceleration features and does not have any required payment or principal reduction
schedule and is included as a long-term liability in our condensed consolidated balance sheet. At March 31, 2016 (and at all times during this period) we were
in compliance with our debt covenants. The interest rate in effect at March 31, 2016 was 2.69%.

On February 29, 2016, the Company entered into a Letter of Credit, through Wells Fargo with Deutsche Bank as the beneficiary, for $25.0 million. The Letter
of Credit expires on June 15, 2016, with automatic renewal for a six month period thereafter. However, at any time after June 15, 2016, the Company may
request to close the Letter of Credit. The Letter of Credit reduces the maximum available borrowings under our Revolving Credit Facility to $225.0 million.
Upon expiration of the Letter of Credit, maximum borrowings will return to $250.0 million.
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On August 20, 2013, the Company completed a $300.0 million offering of 6.375% Senior Notes due in 2020 (the “Notes”) at an issue price of 100% of the
principal amount in a private placement for resale to qualified institutional buyers. The Notes bear an interest rate of 6.375% per annum, payable semi-
annually in arrears on August 15 and February 15 of each year, commencing on February 15, 2014. Interest has been accrued from August 20, 2013. The
Notes will mature on August 15, 2020.

Stock Repurchase Program

As of December 31, 2011, our Board of Directors had approved a stock repurchase program authorizing us, from time to time as market and business
conditions warrant, to acquire up to $210 million of its common stock. In February 2012, our Board of Directors approved an increase of $52.1 million to
their current stock repurchase authorization, bringing the total authorization to $262.1 million.

On September 13, 2012, our Board of Directors approved the repurchase of up to 7,500,000 shares of the Company’s common stock, or up to $113.0 million
in place of the remaining repurchase amounts previously authorized. In July 2013, the Board of Directors approved an additional $100 million for the stock
repurchase program. In February 2014, they again approved an additional $100 million for the stock repurchase program.

The Company repurchased 2,842,116 shares for $56.4 million under the program during the three months ended March 31, 2016. Under the program to date,
the Company has repurchased 39,950,633 shares for approximately $452.2 million. The maximum remaining authorized for purchase under the stock
repurchase program was approximately $81.9 million as of March 31, 2016.

There is no guarantee as to the exact number of shares that will be repurchased by us. Repurchased shares are returned to the status of authorized but unissued
shares of common stock. In March 2005, our Board of Directors 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 three business days following our quarterly earnings release.

Contractual Obligations and Commercial Commitments
For the three months ended March 31, 2016, 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, 2015.

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 at March 31, 2016 is $22.5 million.

Critical Accounting Estimates

The preparation of the condensed consolidated financial statements requires that 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 that 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 which we believe are the most critical to aid in fully
understanding and evaluating our reported financial results include the following:

*  Revenue Recognition

+  Allowance for Doubtful Accounts
*  Business Combinations

+ Intangible Assets and Goodwill

+  Stock-Based Compensation

*  Accounting for Income Taxes

During the three months ended March 31, 2016, 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, 2015, filed on February 26, 2016, for a more complete discussion of our critical accounting policies and estimates.
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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, 2016. 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. Thus, 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, and in those
instances where our goods and services have already been sold, may result in the receivables being more difficult to collect. Additionally, any decline in the
value of the U.S. dollar in jurisdictions where the revenue contracts are denominated in U.S. dollars and operating expenses are incurred in local currency will
have an unfavorable impact to operating margins. We at times enter into revenue contracts that are denominated in the country’s local currency, principally 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
the purpose of speculation or arbitrage.

The primary objective of our cash investment policy is to preserve principal without significantly increasing risk. Based on our cash investments and interest
rates on these investments at March 31, 2016, and if we maintained this level of similar cash investments for a period of one year, a hypothetical 10 percent
increase or decrease in effective interest rates would increase or decrease interest income by less than $0.04 million annually.

We had approximately $771.8 million of debt outstanding at March 31, 2016 with $300.0 million in Senior Notes and $471.8 million outstanding under our
Credit Facility. Our Senior Notes are fixed-rate long-term debt obligations with a 6.375% interest rate. Our Credit Facility has a floating rate which was
2.69% at March 31, 2016. The potential increase (decrease) in interest expense for the Credit Facility from a hypothetical ten percent increase (decrease) in
effective interest rates would be approximately $1.3 million.

Item 4. CONTROLS AND PROCEDURES
Disclosure Controls and Procedures

Our management, under the supervision of 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, as of the end of the period covered by this report, March 31, 2016. Based on that evaluation, the Company’s Chief Executive Officer and Chief
Financial Officer have concluded that the Company’s disclosure controls and procedures are effective as of March 31, 2016.

Changes in Internal Control over Financial Reporting

On November 4, 2015 we completed our acquisition of PAY.ON. We believe the internal controls and procedures of PAY.ON have had a material effect on our
internal control over financial reporting. See Note 2, Acquisitions, to the Consolidated Financial Statements for discussion of the acquisition and related
financial data.

We are currently in the process of integrating PAY.ON operations. We anticipate a successful integration of operations and internal controls over financial
reporting. Management will continue to evaluate its internal control over financial reporting as it executes integration activities.

Our management, under the supervision of and with the participation of the Chief Executive Officer and Chief Financial Officer evaluated any change in the
Company’s internal control over financial reporting (as defined in Rules 13a-15(f) under the Exchange Act) during the Company’s quarter ended March 31,
2016, and determined that except for the change discussed above, there were no other changes in the Company’s internal control over financial reporting that
have materially affected, or are reasonably likely to materially affect the Company’s internal control over financial reporting.
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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. See Note 14, Commitments and Contingencies,
to the Condensed Consolidated Financial Statements for a discussion of legal proceedings.

On September 23, 2015, a jury verdict was returned against ACI Worldwide Corp. (“ACI Corp.”), a subsidiary of the Company, for $43.8 million in
connection with counterclaims brought by Baldwin Hackett & Meeks, Inc. (“BHMI”) in the District Court of Douglas County, Nebraska. On September 21,
2012, ACI Corp. had sued BHMI for misappropriation of ACI Corp.’s trade secrets. The jury found that ACI Corp. had not met its burden of proof regarding
these claims. On March 6, 2013, BHMI asserted counterclaims for breach of a non-disclosure agreement, tortious interference and violation of the Nebraska
anti-monopoly statute, all of which were alleged to arise out of ACI Corp.’s filing of its lawsuit. On September 23, 2015, the jury found for BHMI on its
counterclaims and awarded $43.8 million in damages. On January 5, 2016, the court entered a judgment against ACI Corp. for $43.8 million for damages and
$2.7 million for attorney fees and costs. ACI Corp. disagrees with the verdicts and judgment, and after the trial court denied ACI Corp.’s post-judgment
motions, on March 31, 2016, ACI Corp. perfected an appeal of the dismissal of its claims against BHMI and the judgment in favor of BHMI on its
counterclaims. While there necessarily can be no assurance of the result of the litigation, the Company has determined that it does not have a probable loss
with respect to this litigation and that the amount of loss, if any, cannot be reasonably estimated. Accordingly, the Company has not accrued for this litigation.

Item 1A. RISK FACTORS

Other than as disclosed below, 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, 2015. 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.

We may not be successful in our appeal of the judgment in excess of $46.5 million against us in the BHMI litigation.

On January 5, 2016, following a jury verdict that was returned against ACI Worldwide Corp., one of our subsidiaries, for $43.8 million in connection with
counterclaims brought by Baldwin Hackett & Meeks, Inc. (“BHMI”) in the District Court of Douglas County, Nebraska, the court entered a judgment against
ACI Corp. for $43.8 million for damages and $2.7 million for attorney fees and costs. On March 31, 2016 we perfected our appeal of the dismissal of our
claims against BHMI and the judgment against us. However, there can be no assurance that we will be successful on appeal and that we will be able to
overturn the judgment. There can further be no assurance that we will be successful in any new trial of the disputes in this litigation.

Our current determination is that we do not have a probable loss with respect to this litigation and that the amount of loss, if any, cannot be reasonably
estimated. Accordingly, we have not accrued for a loss associated with this litigation. If our assessment of a probable loss is incorrect and the appeal is not
resolved in our favor, or if we are unsuccessful in any subsequent retrial, we may have to make a substantial payment to BHMI. Alternatively, if during the
course of our appeal or subsequent new trial, our assessment changes and we determine that a loss is probable and that the loss is reasonably estimable, we
will be required to accrue for that potential loss.

Any payment to BHMI or accrual for a loss in this litigation could result in a material adverse effect on our business, financial condition, results of operations
and cash flows, especially for the quarter and annual period in which the payment or accrual occurs.

We may face claims associated with the sale and transition of our Community Financial Services assets and liabilities.

On March 3, 2016, we completed the sale of our Community Financial Services (“CFS”) related assets and liabilities to Fiserv. In connection with that sale
we entered into a transaction agreement and a transition services agreement in which we undertook certain continuing obligations to effect the transition of
the assets and liabilities to Fiserv. We could face claims under the transaction agreement, including based on our representations and warranties, covenants
and retained liabilities. We could also face claims under the transition services agreement related to our obligations to provide transition services and
assistance. Any such claim or claims could result in a material adverse effect on our business, financial condition, results of operations and cash flows.

Item 2. UNREGISTERED SALES OF EQUITY SECURITIES AND USE OF PROCEEDS
Issuer Purchases of Equity Securities

The following table provides information regarding the Company’s repurchases of its common stock during the three months ended March 31, 2016:

Approximate
Total Number of Dollar Value of
Shares Shares that May
Purchased as Yet Be

Total Number of Part of Publicly Purchased

Shares Average Price Announced Under the

Period Purchased Paid per Share Program Program
January 1, 2016 through January 31, 2016 — $ — — $138,325,000
February 1, 2016 through February 29, 2016 77,500 18.78 77,500 $136,868,000
March 1, 2016 through March 31, 2016 2,766,705(1) 19.84 2,764,666 $ 81,945,000

Total 2,844,205 $ 19.81 2,842,166

(1) Pursuant to our 2005 Incentive Plan, we granted restricted share awards (“RSAs”). These awards have requisite service periods of either three or four
years and vest in increments of either 33% or 25% on the anniversary dates of the grants. Under each arrangement, stock is issued without direct cost to
the employee. During the three months ended March 31, 2016, 5,638 shares of the RSAs vested. We withheld 2,039 of those shares to pay the
employees’ portion of applicable payroll taxes.

In fiscal 2005, we announced that our Board of Directors approved a stock repurchase program authorizing us, from time to time as market and business
conditions warrant, to acquire up to $80 million of our common stock, and that we intended to use existing cash and cash equivalents to fund these
repurchases. Our Board of Directors approved an increase of $30 million, $100 million, and $52.1 million to the stock repurchase program in May



2006, March 2007 and February 2012, respectively, bringing the total of the approved program to $262.1 million. On September 13, 2012, our Board of
Directors approved the repurchase of up to 7,500,000 shares of our common stock, or up to $113.0 million, in place of the remaining repurchase amounts
previously authorized. In July, 2013, our Board of Directors approved an additional $100 million for stock repurchases. On February 24, 2014, our Board of
Directors approved an additional $100 million for the stock repurchase program. Approximately
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$81.9 million remains available at March 31, 2016. There is no guarantee as to the exact number of shares that will be repurchased by us. Repurchased shares
are returned to the status of authorized but unissued shares of common stock. In March 2005, our Board of Directors 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 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.

3.01 (1)

3.02 (2)

4,01 (3)
10.01
10.02

10.03
10.04
10.05
31.01

31.02

32.01*

32.02%*

101.INS

101.SCH
101.CAL
101.LAB
101.PRE
101.DEF

Description
2013 Amended and Restated Certificate of Incorporation of the Company
Amended and Restated Bylaws of the Company
Form of Common Stock Certificate
Form of 2016 Supplemental Performance Shares Agreement for the Company’s 2005 Equity and Performance Incentive Plan, as amended.

Form of 2016 Supplemental Non-Qualified Stock Option Agreement for the Company’s 2005 Equity and Performance Incentive Plan, as
amended.

Form of 2016 Performance Shares Agreement for the Company’s 2005 Equity and Performance Incentive Plan, as amended.
Form of 2016 Non-Qualified Stock Option Agreement for the Company’s 2005 Equity and Performance Incentive Plan, as amended.
Form of 2016 Restricted Shares Agreement for the Company’s 2005 Equity and Performance Incentive Plan, as amended.

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

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

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

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

XBRL Instance Document

XBRL Taxonomy Extension Schema

XBRL Taxonomy Extension Calculation Linkbase
XBRL Taxonomy Extension Label Linkbase
XBRL Taxonomy Extension Presentation Linkbase

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.

(1) Incorporated herein by reference to Exhibit 3.1 to the registrant’s current report on Form 8-K filed June 24, 2013.
(2) Incorporated herein by reference to Exhibit 3.2 to the registrant’s current report on Form 8-K filed December 18, 2008.
(3) Incorporated herein by reference to Exhibit 4.01 to the registrant’s Registration Statement No. 33-88292 on Form S-1.
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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 5, 2016 By: /s/ SCOTT W. BEHRENS

Scott W. Behrens
Senior Executive Vice President, Chief Financial
Officer and Chief Accounting Officer
(Principal Financial Officer)
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Description
2013 Amended and Restated Certificate of Incorporation of the Company
Amended and Restated Bylaws of the Company
Form of Common Stock Certificate
Form of 2016 Supplemental Performance Shares Agreement for the Company’s 2005 Equity and Performance Incentive Plan, as amended.

Form of 2016 Supplemental Non-Qualified Stock Option Agreement for the Company’s 2005 Equity and Performance Incentive Plan, as
amended.

Form of 2016 Performance Shares Agreement for the Company’s 2005 Equity and Performance Incentive Plan, as amended.
Form of 2016 Non-Qualified Stock Option Agreement for the Company’s 2005 Equity and Performance Incentive Plan, as amended.
Form of 2016 Restricted Shares Agreement for the Company’s 2005 Equity and Performance Incentive Plan, as amended.

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

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

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

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

XBRL Instance Document

XBRL Taxonomy Extension Schema

XBRL Taxonomy Extension Calculation Linkbase
XBRL Taxonomy Extension Label Linkbase
XBRL Taxonomy Extension Presentation Linkbase

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.

(1) Incorporated herein by reference to Exhibit 3.1 to the registrant’s current report on Form 8-K filed June 24, 2013.
(2) Incorporated herein by reference to Exhibit 3.2 to the registrant’s current report on Form 8-K filed December 18, 2008.
(3) Incorporated herein by reference to Exhibit 4.01 to the registrant’s Registration Statement No. 33-88292 on Form S-1.
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Exhibit 10.1
ACI WORLDWIDE, INC.

Supplemental LTIP Performance Shares Agreement
2005 Equity and Performance Incentive Plan
(Amended by the Stockholders June 14, 2012 and further revised to reflect 3 for 1 stock
split effective July 10, 2014)

This Supplemental LTIP Performance Shares Agreement (this “Agreement”) is made as of the effective date set forth in Schedule A hereto (the
“Effective Date”) between ACI Worldwide, Inc., a Delaware corporation (the “Corporation”) and the individual identified in Schedule A hereto, an employee
of the Corporation or its Subsidiaries (the “Grantee”).

WHEREAS, the Board of Directors of the Corporation (the “Board of Directors”) has duly adopted, and the stockholders of the Corporation have
approved, the 2005 Equity and Performance Incentive Plan, as amended (the “Plan”), which authorizes the Corporation to grant to eligible individuals
performance shares, each such performance share being equal in value to one share of the Corporation’s common stock, par value of $0.005 per share (the
“Common Shares”); and

WHEREAS, the Board of Directors has determined that it is desirable and in the best interests of the Corporation and its stockholders to approve a
long-term incentive program and, in connection therewith, to grant the Grantee a certain number of performance shares, in order to provide the Grantee with
an incentive to advance the interests of the Corporation, all according to the terms and conditions set forth herein and in the Plan.

NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein, the parties hereto do hereby agree as follows:

1. Grant of Performance Shares.

(a) Subject to the terms of the Plan, the Corporation hereby grants to the Grantee the number of performance shares (the “Performance Shares”) set
forth in Schedule A, payment of which depends on the Corporation’s performance as set forth in this Agreement and in the Statement of
Performance Goals attached hereto and incorporated herein by this reference (the “Statement of Performance Goals”) approved by the
Compensation Committee of the Board of Directors (the “Committee”).

(b) The Grantee’s right to receive all or any portion of the Performance Shares will be contingent upon the achievement of certain management
objectives (the “Management Objectives™), as set forth in the Statement of Performance Goals. The achievement of the Management Objectives
will be measured during the performance period set forth on the Statement of Performance Goals.

(c) The Management Objectives for the Performance Period will be as set forth on the Statement of Performance Goals.



Earning of Performance Shares.

@

(b)

©

(d)

Threshold Level Requirement. If, upon the conclusion of the Performance Period, any of the Management Objectives fall below the threshold
levels set forth in the performance matrix contained in the Statement of Performance Goals (the “Performance Matrix”), none of the Performance
Shares shall become earned.

Earning Calculation. If, upon the conclusion of the Performance Period, the Management Objectives equal or exceed the threshold levels set forth
in the Performance Matrix, a proportionate number of the Performance Shares shall become earned, as determined by mathematical interpolation
and rounded up to the nearest whole share.

Moadification. If the Committee determines that a change in the business, operations, corporate structure or capital structure of the Corporation,
the manner in which it conducts business or other events or circumstances render the Management Objectives to be unsuitable, the Committee
may modify such Management Objectives or the related levels of achievement, in whole or in part, as the Committee deems appropriate;
provided, however, that in the case of an award to a Covered Employee intended to qualify for an exemption under Section 162(m) of the Internal
Revenue Code of 1986 (the “Code”), no such action may result in the loss of the otherwise available exemption of the award under Section
162(m).

Conditions; Determination of Earned Award. Except as otherwise provided herein, the Grantee’s right to receive any Performance Shares is
contingent upon his or her remaining in the continuous employ of the Corporation or a Subsidiary through the end of the Performance Period. For
purposes of this Agreement, the continuous employ of the Grantee shall not be considered interrupted or terminated in the case of transfers
between locations of the Corporation and its Subsidiaries. Following the Performance Period, with respect to Grantees that are Covered
Employees, the Committee shall certify that the Management Objectives have been satisfied and shall determine the number of Performance
Shares that shall have become earned hereunder. In all circumstances, the Committee shall have the ability and authority to reduce, but not
increase, the amount of Performance Shares that become earned hereunder.

Retirement, Disability, Death or Termination without Cause. If the Grantee’s employment with the Corporation or a Subsidiary terminates
following completion of the first full fiscal quarter of the Performance Period but before the payment of the Performance Shares as set forth in Section
6 below due to (a) the Grantee’s retirement approved by the Corporation, (b) Disability (as defined below), (c) death or (d) a termination by the
Corporation without cause, the Corporation shall pay to the Grantee or his or her executor or administrator, as the case may be, at the time specified in
Section 6, a number of Performance Shares equal to (i) the number of Performance Shares to which the Grantee would have been entitled under Section
2 above based on the performance of the Corporation for the full Performance Period, multiplied by (ii) a fraction, the
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numerator of which is the number of full fiscal quarters the Grantee was employed during the Performance Period and the denominator of which is the
number of full fiscal quarters in the Performance Period. The remaining Performance Shares shall be forfeited. For purposes of this Agreement,
“Disability” means the Grantee’s permanent and total disability as defined in Section 22(e)(3) of the Code.

Other Termination. If the Grantee’s employment with the Corporation or a Subsidiary terminates before the payment of the Performance Shares as
provided in Section 6 hereof for any reason other than as set forth in Section 3 above, the Performance Shares will be forfeited.

Leaves of Absence. If the Grantee was on short-term disability, long-term disability or unpaid leave of absence approved by the Corporation for more
than thirty (30) consecutive calendar days during any fiscal quarter during Performance Period, the number of Performance Shares earned by the
Grantee will be reduced such that the Grantee will only be entitled to (i) the number of Performance Shares to which the Grantee would have been
entitled under Section 2 above based on the performance of the Corporation during the Performance Period, multiplied by (ii) a fraction, the numerator
of which is the number of fiscal quarters the Grantee was employed during the Performance Period (excluding any fiscal quarters during which the
Grantee was on a leave of absence for more than thirty (30) consecutive calendar days) and the denominator of which is the number of full fiscal
quarters in the Performance Period.

Payment of Performance Shares. Payment of any Performance Shares that become earned as set forth herein will be made in the form of Common
Shares, in cash, or in a combination of the two, as determined in the sole discretion of the Committee. Payment will be made as soon as practicable after
the receipt of audited financial statements of the Corporation relating to the last fiscal year of the Performance Period and with respect to Covered
Employees, the determination by the Committee of the level of attainment of the Management Objectives. Performance Shares will be forfeited if they
are not earned at the end of the Performance Period and, except as otherwise provided in this Agreement, if the Grantee ceases to be employed by the
Corporation or a Subsidiary at any time prior to such shares becoming earned.

Withholding of Taxes.

(@) The Grantee shall be liable for any and all federal, state, local or non-US taxes applicable to the Grantee, including, without limitation,
withholding taxes, social security/national insurance contributions and employment taxes, arising out of this grant of Performance Shares, the
issuance of Common Shares as payment for earned Performance Shares hereunder or the payment of cash for earned Performance Shares. In the
event that the Corporation or the Grantee’s employer (the “Employer”) is required to withhold taxes as a result of the grant of the Performance
Shares, the issuance of Common Shares as payment for earned Performance Shares or the payment of cash for earned Performance Shares, the
Grantee shall at the election of the Corporation, in its sole discretion, either (i) surrender a sufficient number of whole Common Shares, having a
Market Value



(b)

per Share on the date such Performance Shares become taxable equal to the amount of such taxes, or (ii) make a cash payment, as necessary to
cover all applicable required withholding taxes and required social security/national insurance contributions on the date such Performance Shares
become taxable, unless the Corporation, in its sole discretion, has established alternative procedures for such payment. If the number of shares
required to cover all applicable withholding taxes and required social security/national insurance contributions includes a fractional share, then
Grantee shall deliver cash in lieu of such fractional share. All matters with respect to the total amount to be withheld shall be determined by the
Corporation in its sole discretion.

Regardless of any action the Corporation or the Grantee’s Employer takes with respect to any or all income tax, social security/national
insurance, payroll tax, payment on account or other tax-related withholding (“Tax-Related Items”), the Grantee acknowledges and agrees that the
ultimate liability for all Tax-Related Items legally due by him is and remains the Grantee’s responsibility and that the Corporation and or the
Employer (i) make no representations nor undertakings regarding the treatment of any Tax-Related Items in connection with any aspect of this
grant of Performance Shares, including the grant of Performance Shares, the issuance of Common Shares as payment for earned Performance
Shares, the payment of cash for earned Performance Shares or the subsequent sale of any Common Shares issued hereunder and receipt of any
dividends; and (ii) do not commit to structure the terms or any aspect of this grant of Performance Shares to reduce or eliminate the Grantee’s
liability for Tax-Related Items. The Grantee shall pay the Corporation or the Employer any amount of Tax-Related Items that the Corporation or
the Employer may be required to withhold as a result of the Grantee’s participation in the Plan or the Grantee’s grant of Performance Shares, the
Common Shares issued as payment for earned Performance Shares or the payment of cash for earned Performance Shares that cannot be satisfied
by the means previously described above in Section 7(a). The Corporation may refuse to issue Common Shares as payment of earned
Performance Shares related thereto if the Grantee fails to comply with the Grantee’s obligations in connection with the Tax-Related Items.

Forfeiture and Right of Recoupment. Notwithstanding anything contained herein to the contrary, by accepting these Performance Shares, Grantee

understands and agrees that if (a) the Corporation is required to restate its consolidated financial statements because of material noncompliance due to
irregularities with the federal securities laws, which restatement is due, in whole or in part, to the misconduct of Grantee, or (b) it is determined that the
Grantee has otherwise engaged in misconduct (whether or not such misconduct is discovered by the Corporation prior to the termination of Grantee’s
employment), the Board of Directors or a committee thereof (in each case, the “Board”) may take such action with respect to the Performance Shares as
the Board, in its sole discretion, deems necessary or appropriate and in the best interest of the Corporation and its stockholders. Such action may
include, without limitation, causing the forfeiture of unearned Performance Shares, requiring the transfer of ownership back to the
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10.

11.

12.

Corporation of Common Shares issued as payment for earned Performance Shares and still held by the Grantee, cash received by the Grantee as
payment for earned Performance Shares and the recoupment of any proceeds from the sale of Common Shares issued as payment for Performance
Shares earned pursuant to this Agreement. For purposes of this Section 8, “misconduct” shall mean a deliberate act or acts of dishonesty or misconduct
which either (i) were intended to result in substantial personal enrichment to the Grantee at the expense of the Corporation or (ii) have a material
adverse effect on the Corporation. Any determination hereunder, including with respect to Grantee’s misconduct, shall be made by the Board in its sole
discretion. Notwithstanding any provisions herein to the contrary, Grantee expressly acknowledges and agrees that the rights of the Board set forth in
this Section 8 shall continue after Grantee’s employment with the Corporation or its Subsidiary is terminated, whether termination is voluntary or
involuntary, with or without cause, and shall be in addition to every other right or remedy at law or in equity that may otherwise be available to the
Corporation.

Cash Dividends. Cash dividends on the Performance Shares covered by this Agreement shall be sequestered by the Corporation from and after the
Effective Date until such time as any of such Performance Shares become earned in accordance with this Agreement, whereupon such dividends shall
be converted into a number of Common Shares (based on the Market Value per Share on the date such Performance Shares become earned) to the
extent such dividends are attributable to Performance Shares that have become earned. To the extent that Performance Shares covered by this
Agreement are forfeited, all of the dividends sequestered with respect to such Performance Shares shall also be forfeited. No interest shall be payable
with respect to any such dividends.

Non-Assignability. The Performance Shares and the Common Shares subject to this grant of Performance Shares are personal to the Grantee and may
not be sold, exchanged, assigned, transferred, pledged, encumbered or otherwise disposed of by the Grantee until they become earned as provided in
this Agreement; provided, however, that the Grantee’s rights with respect to such Performance Shares and Common Shares may be transferred by will
or pursuant to the laws of descent and distribution or pursuant to a domestic relations order (within the meaning of Rule 16a-12 under the Securities
Exchange Act of 1934, as amended). Any purported transfer or encumbrance in violation of the provisions of this Section 10, shall be void, and the
other party to any such purported transaction shall not obtain any rights to or interest in such Performance Shares or Common Shares.

Adjustments. In the event of any change in the number of Common Shares by reason of a merger, consolidation, reorganization, recapitalization, or
similar transaction, or in the event of a stock dividend, stock split, or distribution to shareholders (other than normal cash dividends), the Committee
shall adjust the number and class of shares subject to outstanding Performance Shares and other value determinations applicable to outstanding
Performance Shares. No adjustment provided for in this Section 11 shall require the Corporation to issue any fractional share.

Compliance with Section 409A of the Code. To the extent applicable, it is intended that this Agreement and the Plan comply with the provisions of
Section 409A of the



13.

14.

Code, so that the income inclusion provisions of Section 409A(a)(1) of the Code do not apply to the Grantee. This Agreement and the Plan shall be
administered in a manner consistent with this intent.

Miscellaneous.

(@) The contents of this Agreement are subject in all respects to the terms and conditions of the Plan as approved by the Board of Directors and the
stockholders of the Corporation, which are controlling. The interpretation and construction by the Board of Directors and/or the Committee of
any provision of the Plan or this Agreement shall be final and conclusive upon the Grantee, the Grantee’s estate, executor, administrator,
beneficiaries, personal representative and guardian and the Corporation and its successors and assigns. Unless otherwise indicated, the capitalized
terms used in this Agreement shall have the same meanings as set forth in the Plan.

(b) The grant of the Performance Shares is discretionary and will not be considered to be an employment contract or a part of the Grantee’s terms and
conditions of employment or of the Grantee’s salary or compensation. The Grantee’s acceptance of this grant constitutes the Grantee’s consent to
the transfer of data and information from non-U.S. entities related to the Corporation concerning or arising out of this grant to the Corporation
and to entities engaged by the Corporation to provide services in connection with this grant for purposes of any applicable privacy, information or
data protection laws and regulations.

(c) This Agreement, and the terms and conditions of the Plan, shall bind, and inure to the benefit of the Grantee, the Grantee’s estate, executor,
administrator, beneficiaries, personal representative and guardian and the Corporation and its successors and assigns.

(d) This Agreement shall be governed by the laws of the State of Delaware (but not including the choice of law rules thereof).

(e) Any amendment to the Plan shall be deemed to be an amendment to this Agreement to the extent that the amendment is applicable hereto. The
terms and conditions of this Agreement may not be modified, amended or waived, except by an instrument in writing signed by a duly authorized
executive officer at the Corporation. Notwithstanding the foregoing, no amendment shall adversely affect the Grantee’s rights under this
Agreement without the Grantee’s consent.

Notices. Any notice hereunder by the Grantee to the Corporation shall be in writing and shall be deemed duly given (i) if mailed or delivered to the
Corporation at its principal office, addressed to the attention of Stock Plan Administration, (ii) if electronically delivered to the e-mail address, if any,
for Stock Plan Administration or (iii) if so mailed, delivered or electronically delivered to such other address or e-mail address as the Corporation may
hereafter designate by notice to the Grantee. Any notice hereunder by the Corporation to the Grantee shall be in writing and shall be deemed duly given
@) if



mailed or delivered to the Grantee at Grantee’s address listed in the Corporation’s records, (ii) if electronically delivered to the e-mail address, if any,
for Optionee listed in the Corporation’s records or (iii) if so mailed, delivered or electronically delivered to such other address or e-mail address as the
Grantee may hereafter designate by written notice given to the Corporation.

15. Electronic Delivery and Acceptance. The Corporation may, in its sole discretion, decide to deliver any documents or notices related to current or
future participation in the Plan by electronic means. By accepting the Performance Shares, electronically or otherwise, Grantee hereby consents to
receive such documents or notices by electronic delivery and agrees to participate in the Plan through an on-line or electronic system established and
maintained by the Corporation or a third party designated by the Corporation, including the use of electronic signatures or click-through acceptance of
terms and conditions or other electronic means such as an e-mail acknowledgement.

This Agreement will be deemed to be signed by the Corporation and Grantee upon Grantee’s acceptance of the Notice of Grant of Award attached as
Schedule A.



Schedule A
(Attached)
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Exhibit 10.2
ACI WORLDWIDE, INC.

Supplemental Nonqualified Stock Option Agreement - Employee
2005 Equity and Performance Incentive Plan
(Amended by the Stockholders on June 14, 2012 and further revised to reflect the 3 for 1
stock split effective July 10, 2014)

This Supplemental Stock Option Agreement (the “Option Agreement”) is made as of the effective date set forth in Schedule A hereto (the “Effective Date™),
by and between ACI Worldwide, Inc., a Delaware corporation (the “Corporation”), and the individual identified in Schedule A hereto, an employee of the
Corporation or its Subsidiaries (the “Optionee”).

WHEREAS, the Board of Directors of the Corporation has duly adopted, and the stockholders of the Corporation have approved, the 2005 Equity and
Performance Incentive Plan, as amended (the “Plan”), which Plan authorizes the Corporation to grant to eligible individuals options for the purchase of shares
of the Corporation’s Common Stock (the “Stock”); and

WHEREAS, the Board of Directors of the Corporation has determined that it is desirable and in the best interests of the Corporation and its stockholders to
grant the Optionee an option to purchase a certain number of shares of Stock, in order to provide the Optionee with an incentive to advance the interests of the
Corporation, all according to the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein, the parties hereto do hereby agree as follows:

1. GRANT OF NON-QUALIFIED STOCK OPTION

Subject to the terms of the Plan, the Corporation hereby grants to the Optionee the right and option (the “Option”) to purchase from the Corporation, on the
terms and subject to the conditions set forth in this Option Agreement, the number of shares of Stock (the “Option Shares™) set forth in Schedule A. The Date
of Grant of this Option is the Effective Date (defined above). This Option shall net constitute an incentive stock option within the meaning of Section
422 of the Internal Revenue Code of 1986, as amended (the “Code”).

2. TERMS OF PLAN

The Option granted pursuant to this Option Agreement is granted subject to the terms and conditions set forth in the Plan, a copy of which has been delivered
to the Optionee. All terms and conditions of the Plan, as may be amended from time to time, are hereby incorporated into this Option Agreement by reference
and shall be deemed to be a part of this Option Agreement, without regard to whether such terms and conditions (including, for example, provisions relating
to certain changes in capitalization of the Corporation) are otherwise set forth in this Option Agreement. In the event that there is any inconsistency between
the provisions of this Option Agreement and of the Plan, the provisions of the Plan shall govern. Capitalized terms used herein that are not otherwise defined
shall have the meaning ascribed to them in the Plan.
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3. EXERCISE PRICE

The exercise price for the shares of Stock subject to the Option granted by this Option Agreement is the price per share set forth in Schedule A (the “Exercise
Price”).

4. EXERCISE OF OPTION

Subject to the provisions of the Plan and subject to the earlier expiration or termination of this Option in accordance with its terms, the Option granted
pursuant to this Option Agreement shall be exercisable only as follows:

4.1. Time of Exercise of Option

4.1.1. First Tranche. The Option shall become exercisable, if at all, with respect to one-third of the Option Shares (the “First Tranche
Options”) upon satisfaction of both of the following criteria: (i) Optionee’s continued employment by the Corporation or any of its
Subsidiaries as of the third anniversary of the Date of Grant, and (ii) subject to the Optionee’s continued employment by the
Corporation or any of its Subsidiaries on such date, the first date, which must be on or before the fifth anniversary of the Date of
Grant, that the closing price per share of Stock on the NASDAQ Global Select Stock Market has met or exceeded 133% of the
Exercise Price for at least 20 consecutive trading days (the “First Tranche Share Price Component™). The First Tranche Options shall
not become exercisable if the First Tranche Share Price Component is not satisfied on or before the fifth anniversary of the Date of
Grant.

4.1.2. Second Tranche. The Option shall become exercisable, if at all, with respect to one-third of the Option Shares (the “Second Tranche
Options”) upon satisfaction of both of the following criteria: (i) Optionee’s continued employment by the Corporation or any of its
Subsidiaries as of the fourth anniversary of the Date of Grant, and (ii) subject to the Optionee’s continued employment by the
Corporation or any of its Subsidiaries on such date, the first date, which must be on or before the fifth anniversary of the Date of
Grant, that the closing price per share of Stock on the NASDAQ Global Select Stock Market has met or exceeded 167% of the
Exercise Price for at least 20 consecutive trading days (the “Second Tranche Share Price Component”). The Second Tranche Options
shall not become exercisable if the Second Tranche Share Price Component is not satisfied on or before the fifth anniversary of the
Date of Grant.

4.1.3. Third Tranche. The Option shall become exercisable, if at all, with respect to one-third of the Option Shares (the “Third Tranche
Options”) upon satisfaction of both of the following criteria prior to the expiration of the Option: (i) Optionee’s continued
employment by the Corporation or any of its Subsidiaries as of the fifth anniversary of the Date of Grant, and (ii) subject to the
Optionee’s continued employment by the Corporation or any of its Subsidiaries on such date, the first date which must be on or before
the fifth anniversary of the Date of Grant, that the
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closing price per share of Stock on the NASDAQ Global Select Stock Market has met or exceeded 200% of the Exercise Price for at
least 20 consecutive trading days (the “Third Tranche Share Price Component™). The Third Tranche Options shall not become
exercisable if the Third Tranche Share Price Component is not satisfied on or before the fifth anniversary of the Date of Grant.

4.2. Limitations

The portion of the Option that has not become exercisable as of the date of the Optionee’s termination of employment with the Corporation or any of its
Subsidiaries for any reason shall automatically terminate as of the date of the Optionee’s termination of employment with the Corporation or its Subsidiaries
and shall not become exercisable after such termination. To the extent the Option is exercisable, it may be exercised, in whole or in part; provided, that no
single exercise of the Option shall be for less than 100 shares, unless at the time of the exercise, the maximum number of shares available for purchase under
this Option is less than 100 shares. In no event shall the Option be exercised for a fractional share.

4.3. Termination of Option

This Agreement and the Option granted hereby shall terminate automatically and without further notice on the earliest of the following dates:

4.3.1. 90 calendar days from the date of the Optionee’s termination of employment with the Corporation or a Subsidiary for any reason other
than death or Disability (as defined below);

4.3.2. one year after the Optionee’s permanent and total disability as defined in Section 22(e)(3) of the Code (“Disability™);

4.3.3. one year after the Optionee’s death, if such death occurs (i) while the Optionee is employed by the Corporation or a Subsidiary, (ii)

within the 90-day period following the Optionee’s termination of employment for any reason other than Disability; or (iii) within the
one-year period following the Optionee’s termination of employment by reason of the Optionee’s Disability; or

4.34. ten years from the Date of Grant.

The Corporation shall have the authority to determine the date an Optionee ceases to be an employee by reason of Disability. In the case of death, the Option
may be exercised by the executor or administrator of the Optionee’s estate or by any person or persons who shall have acquired the Option directly from the
Optionee by bequest or inheritance. The Optionee shall be deemed to be an employee of the Corporation or any Subsidiary if on a leave of absence approved
by the Board of Directors of the Corporation and the continuous employment of the Optionee with the Corporation or any of its Subsidiaries will not be
deemed to have been interrupted, and the Optionee shall not be deemed to have ceased to be an employee of the Corporation or its Subsidiaries, by reason of
the transfer of the Optionee’s employment among the Corporation and its Subsidiaries.
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4.4. Limitations on Exercise of Option

In no event may the Option be exercised, in whole or in part, after the occurrence of an event which results in termination of the Option, as set forth in Section
4.3 above. The Option shall not be exercisable if and to the extent the Corporation determines such exercise or method of exercise would violate applicable
securities laws, the rules and regulations of any securities exchange or quotation system on which the Stock is listed, or the Corporation’s policies and

procedures.

4.5. Method of Exercise of Option

4.5.1.

Page 4

To the extent then exercisable, the Option may be exercised in whole or in part by written notice to the Corporation stating the number
of shares for which the Option is being exercised and the intended manner of payment. The date of such notice shall be the exercise
date. Payment equal to the aggregate Exercise Price of the shares shall be payable (i) in cash in the form of currency or check or other
cash equivalent acceptable to the Corporation, (ii) by actual or constructive transfer to the Corporation of nonforfeitable, outstanding
shares of Stock that have been owned by the Optionee for at least six months prior to the date of exercise, (iii) by any combination of
the foregoing methods of payment or (iv) in accordance with such other method or manner as set forth below.

(A) Cash Exercise (to exercise and retain the Option Shares): Subject to the terms and conditions of this Option Agreement and
the Plan, the Option may be exercised by delivering written notice of exercise to the Corporation, at its principal office, addressed to
the attention of Stock Plan Administration, or to the agent/broker designated by the Corporation, which notice shall specify the
number of shares for which the Option is being exercised, and shall be accompanied by payment in full of the Exercise Price of the
shares for which the Option is being exercised plus the full amount of all applicable withholding taxes due on the Option
exercise. Payment of the Exercise Price for the shares of Stock purchased pursuant to the exercise of the Option shall be made either
in cash or by certified check payable to the order of the Corporation. If the person exercising the Option is not the Optionee, such
person shall also deliver with the notice of exercise appropriate proof of his or her right to exercise the Option, as the Corporation may
require in its sole discretion. Promptly after exercise of the Option as provided for above, the Corporation shall deliver to the person
exercising the Option a certificate or certificates for the shares of Stock being purchased.

(B) Same-Day-Sale Exercise (to exercise and immediately sell all the Option Shares): Subject to the terms and conditions of this
Option Agreement and the Plan, the Option may be exercised by delivering written notice of exercise to the agent/broker designated
by the Corporation, which notice shall specify the number of shares for which the Option is being exercised and irrevocable
instructions to promptly (1) sell all of the shares of Stock to be issued upon
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4.5.2.

4.5.3.

exercise and (2) remit to the Corporation the portion of the sale proceeds sufficient to pay the Exercise Price for the shares of Stock
purchased pursuant to the exercise of the Option and all applicable taxes due on the Option exercise. The agent/broker shall request
issuance of the shares and immediately and concurrently sell the shares on the Optionee’s behalf. Payment of the Exercise Price for
the shares of Stock purchased pursuant to the exercise of the Option, any brokerage fees, transfer fees, and all applicable taxes due on
the Option exercise, shall be deducted from the proceeds of the sale of the shares. If the person exercising the Option is not the
Optionee, such person shall also deliver with the notice of exercise appropriate proof of his or her right to exercise the Option, as the
Corporation may require in its sole discretion. Promptly after exercise of the Option as provided for above, the agent/broker shall
deliver to the person exercising the Option the net proceeds from the sale of the shares of Stock being exercised and sold.

of this Option Agreement and the Plan, the Option may be exercised by delivering written notice of exercise to the agent/broker
designated by the Corporation, which notice shall specify the number of shares for which the Option is being exercised and
irrevocable instructions to promptly (1) sell the portion (which must be a whole number) of the shares of Stock to be issued upon
exercise sufficient to generate proceeds to pay the Exercise Price for the shares of Stock purchased pursuant to the exercise of the
Option, any brokerage or transfer fees, and all applicable taxes due on the Option exercise (collectively the “Exercise Costs”) and (2)
remit to the Corporation a sufficient portion of the sale proceeds to pay the Exercise Price for the shares of Stock purchased pursuant
to the exercise of the Option and all applicable taxes due on the Option exercise. The agent/broker shall request issuance of the shares
and immediately and concurrently sell on the Optionee’s behalf only such number of the Shares as is required to generate proceeds
sufficient to pay the Exercise Costs. Promptly after exercise of the Option as provided for above, the Corporation shall deliver to the
person exercising the Option a certificate for the shares of Stock issued upon exercise which are not sold to pay the Exercise

Costs. Promptly after exercise of the Option as provided for above, the agent/broker shall deliver to the person exercising the Option
any net proceeds from the sale of the Shares in excess of the Exercise Costs. If the person exercising the Option is not the Optionee,
such person shall also deliver with the notice of exercise appropriate proof of his or her right to exercise the Option, as the
Corporation may require in its sole discretion.

As soon as practicable upon the Corporation’s receipt of the Optionee’s notice of exercise and payment, the Corporation shall direct
the due issuance of the shares so purchased.

As a further condition precedent to the exercise of this Option in whole or in part, the Optionee shall comply with all regulations and
the requirements of any
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regulatory authority having control of, or supervision over, the issuance of the shares of Stock and in connection therewith shall
execute any documents which the Board shall in its sole discretion deem necessary or advisable.

4.6 Forfeiture and Right to Recoupment.

Notwithstanding anything contained herein to the contrary, by accepting this Option, Optionee understands and agrees that if (a) the Corporation is required to
restate its consolidated financial statements because of material noncompliance due to irregularities with the federal securities laws, which restatement is due,
in whole or in part, to the misconduct of Optionee, or (b) it is determined that the Optionee has otherwise engaged in misconduct (whether or not such
misconduct is discovered by the Corporation prior to the termination of Optionee’s employment), the Board of Directors or a committee thereof (in each case,
the “Board”) may take such action with respect to the Option as the Board, in its sole discretion, deems necessary or appropriate and in the best interest of the
Corporation and its stockholders. Such action may include, without limitation, causing the forfeiture or cancellation of the unvested and/or vested portion of
the Option and the recoupment of any proceeds from the exercise or vesting of the Option and/or the sale of Option Shares issued pursuant to this Agreement.
For purposes of this Section 4.6, “misconduct” shall mean a deliberate act or acts of dishonesty or misconduct which either (i) were intended to result in
substantial personal enrichment to the Optionee at the expense of the Corporation or (ii) have a material adverse effect on the Corporation. Any determination
hereunder, including with respect to Optionee’s misconduct, shall be made by the Board in its sole discretion. Notwithstanding any provisions herein to the
contrary, Optionee expressly acknowledges and agrees that the rights of the Board set forth in this Section 4.6 shall continue after Optionee’s employment
with the Corporation is terminated, whether termination is voluntary or involuntary, with or without cause, and shall be in addition to every other right or
remedy at law or in equity that may otherwise be available to the Corporation.

5. TRANSFERABILITY OF OPTIONS

During the lifetime of an Optionee, only such Optionee (or, in the event of legal incapacity or incompetency, the Optionee’s guardian or legal representative)
may exercise the Option. No Option shall be assignable or transferable by the Optionee to whom it is granted, other than by will or the laws of descent and
distribution.

6. COMPLIANCE WITH LAW

The Corporation shall make reasonable efforts to comply with all applicable federal and state securities laws; provided, however, that notwithstanding any
other provision of this Option Agreement, the Option shall not be exercisable if the exercise thereof would result in a violation of any such law.

7. RIGHTS AS STOCKHOLDER

Neither the Optionee nor any executor, administrator, distributee or legatee of the Optionee’s estate shall be, or have any of the rights or privileges of, a
stockholder of the Corporation in
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respect of any shares of Stock issuable hereunder unless and until such shares have been fully paid and certificates representing such shares have been
endorsed, transferred and delivered, and the name of the Optionee (or of such personal representative, administrator, distributee or legatee of the Optionee’s
estate) has been entered as the stockholder of record on the books of the Corporation.

8. WITHHOLDING OF TAXES

If the Corporation shall be required to withhold any federal, state, local or foreign tax in connection with exercise of this Option, it shall be a condition to such
exercise that the Optionee pay or make provision satisfactory to the Corporation for payment of all such taxes. The Optionee may elect that all or any part of
such withholding requirement be satisfied by retention by the Corporation of a portion of the shares purchased upon exercise of this Option. If such election is
made, the shares so retained shall be credited against such withholding requirement at the fair market value on the date of exercise.

9. DISCLAIMER OF RIGHTS

No provision in this Option Agreement shall be construed to confer upon the Optionee the right to be employed by the Corporation or any Subsidiary, or to
interfere in any way with the right and authority of the Corporation or any Subsidiary either to increase or decrease the compensation of the Optionee at any
time, or to terminate any employment or other relationship between the Optionee and the Corporation or any Subsidiary.

10. INTENTIONALLY LEFT BLANK.

11. COMPLIANCE WITH SECTION 409A OF THE CODE.

To the extent applicable, it is intended that this Option Agreement and the Plan comply with the provisions of Section 409A of the Code, so that the income
inclusion provisions of Section 409A(a)(1) do not apply to Optionee. This Option Agreement and the Plan shall be administered in a manner consistent with
this intent, and any provision that would cause the Option Agreement or the Plan to fail to satisfy Section 409A of the Code shall have no force and effect
until amended to comply with Section 409A of the Code (which amendment may be retroactive to the extent permitted by Section 409A of the Code and may
be made by the Corporation without the consent of the Optionee).

12. INTERPRETATION OF THIS OPTION AGREEMENT

All decisions and interpretations made by the Board or the Compensation Committee thereof with regard to any question arising under the Plan or this Option
Agreement shall be binding and conclusive on the Corporation and the Optionee and any other person entitled to exercise the Option as provided for herein.
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13. GOVERNING LAW

This Option Agreement shall be governed by the laws of the State of Delaware (but not including the choice of law rules thereof).

14. BINDING EFFECT

Subject to all restrictions provided for in this Option Agreement, the Plan, and by applicable law relating to assignment and transfer of this Option Agreement
and the Option provided for herein, this Option Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective heirs,
executors, administrators, successors and assigns.

15. NOTICE

Any notice hereunder by the Optionee to the Corporation shall be in writing and shall be deemed duly given (i) if mailed or delivered to the Corporation at its
principal office, addressed to the attention of Stock Plan Administration, (ii) if electronically delivered to the e-mail address, if any, for Stock Plan
Administration or (iii) if so mailed, delivered or electronically delivered to such other address or e-mail address as the Corporation may hereafter designate by
notice to the Optionee. Any notice hereunder by the Corporation to the Optionee shall be in writing and shall be deemed duly given (i) if mailed or delivered
to the Optionee at Optionee’s address listed in the Corporation’s records, (ii) if electronically delivered to the e-mail address, if any, for Optionee listed in the
Corporation’s records or (iii) if so mailed, delivered or electronically delivered to such other address or e-mail address as the Optionee may hereafter
designate by written notice given to the Corporation.

16. SEVERABILITY

If one or more of the provisions of this Option Agreement is invalidated for any reason by a court of competent jurisdiction, any provision so invalidated shall
be deemed to be separable from the other provisions hereof, and the remaining provisions hereof shall continue to be valid and fully enforceable.

17. ELECTRONIC DELIVERY AND ACCEPTANCE

The Corporation may, in its sole discretion, decide to deliver any documents or notices related to current or future participation in the Plan by electronic
means. By accepting or exercising this Option, electronically or otherwise, Optionee hereby consents to receive such documents or notices by electronic
delivery and agrees to participate in the Plan through an on-line or electronic system established and maintained by the Corporation or a third party designated
by the Corporation, including the use of electronic signatures or click-through acceptance of terms and conditions or other electronic means such as an e-mail
acknowledgement.

18. ENTIRE AGREEMENT; ELIGIBILITY

This Option Agreement and the Plan together constitute the entire agreement and supersedes all prior understandings and agreements, written or oral, of the
parties hereto with respect to the subject matter hereof. Except for amendments to the Plan incorporated into this Option

Page 8 US Participant



Agreement by reference pursuant to Section 2 above, neither this Option Agreement nor any term hereof may be amended, waived, discharged or terminated
except by a written instrument signed by the Corporation and the Optionee; provided, however, that the Corporation unilaterally may waive any provision
hereof in writing to the extent that such waiver does not adversely affect the interests of the Optionee hereunder, but no such waiver shall operate as or be
construed to be a subsequent waiver of the same provision or a waiver of any other provision hereof. In the event that it is determined that the Optionee was
not eligible to receive this Option, the Option and this Option Agreement shall be null and void and of no further effect.

This Option Agreement will be deemed to be signed by the Corporation and Optionee upon Optionee’s acceptance of the Notice of Grant of Stock Options
attached as Schedule A.
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Exhibit 10.3

ACI WORLDWIDE, INC.

LTIP Performance Shares Agreement
2005 Equity and Performance Incentive Plan
(Amended by the Stockholders June 14, 2012 and further revised to reflect 3 for 1 stock split effective July 10, 2014)

This LTIP Performance Shares Agreement (this “Agreement”) is made as of the effective date set forth in Schedule A hereto (the “Effective Date”)
between ACI Worldwide, Inc., a Delaware corporation (the “Corporation”) and the individual identified in Schedule A hereto, an employee of the
Corporation or its Subsidiaries (the “Grantee”).

WHEREAS, the Board of Directors of the Corporation (the “Board of Directors”) has duly adopted, and the stockholders of the Corporation have
approved, the 2005 Equity and Performance Incentive Plan, as amended (the “Plan”), which authorizes the Corporation to grant to eligible individuals
performance shares, each such performance share being equal in value to one share of the Corporation’s common stock, par value of $0.005 per share (the
“Common Shares”); and

WHEREAS, the Board of Directors has determined that it is desirable and in the best interests of the Corporation and its stockholders to approve a
long-term incentive program and, in connection therewith, to grant the Grantee a certain number of performance shares, in order to provide the Grantee with
an incentive to advance the interests of the Corporation, all according to the terms and conditions set forth herein and in the Plan.

NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein, the parties hereto do hereby agree as follows:

1. Grant of Performance Shares.

(a) Subject to the terms of the Plan, the Corporation hereby grants to the Grantee the number of performance shares (the “Performance Shares”) set
forth in Schedule A, payment of which depends on the Corporation’s performance as set forth in this Agreement and in the Statement of
Performance Goals attached hereto and incorporated herein by this reference (the “Statement of Performance Goals”) approved by the
Compensation Committee of the Board of Directors (the “Committee”).

(b) The Grantee’s right to receive all or any portion of the Performance Shares will be contingent upon the achievement of certain management
objectives (the “Management Objectives™), as set forth in the Statement of Performance Goals. The achievement of the Management Objectives
will be measured during the performance period set forth on the Statement of Performance Goals.

(c) The Management Objectives for the Performance Period will be as set forth on the Statement of Performance Goals.



Earning of Performance Shares.

@

(b)

©

(d)

Threshold Level Requirement. If, upon the conclusion of the Performance Period, any of the Management Objectives fall below the threshold
levels set forth in the performance matrix contained in the Statement of Performance Goals (the “Performance Matrix”), none of the Performance
Shares shall become earned.

Earning Calculation. If, upon the conclusion of the Performance Period, the Management Objectives equal or exceed the threshold levels set forth
in the Performance Matrix, a proportionate number of the Performance Shares shall become earned, as determined by mathematical interpolation
and rounded up to the nearest whole share.

Modification. If the Committee determines that a change in the business, operations, corporate structure or capital structure of the Corporation,
the manner in which it conducts business or other events or circumstances render the Management Objectives to be unsuitable, the Committee
may modify such Management Objectives or the related levels of achievement, in whole or in part, as the Committee deems appropriate;
provided, however, that in the case of an award to a Covered Employee intended to qualify for an exemption under Section 162(m) of the Internal
Revenue Code of 1986 (the “Code”), no such action may result in the loss of the otherwise available exemption of the award under Section
162(m).

Conditions; Determination of Earned Award. Except as otherwise provided herein, the Grantee’s right to receive any Performance Shares is
contingent upon his or her remaining in the continuous employ of the Corporation or a Subsidiary through the end of the Performance Period. For
purposes of this Agreement, the continuous employ of the Grantee shall not be considered interrupted or terminated in the case of transfers
between locations of the Corporation and its Subsidiaries. Following the Performance Period, with respect to Grantees that are Covered
Employees, the Committee shall certify that the Management Objectives have been satisfied and shall determine the number of Performance
Shares that shall have become earned hereunder. In all circumstances, the Committee shall have the ability and authority to reduce, but not
increase, the amount of Performance Shares that become earned hereunder.

Intentionally Left Blank.

Retirement, Disability, Death or Termination without Cause. If the Grantee’s employment with the Corporation or a Subsidiary terminates
following completion of the first full fiscal quarter of the Performance Period but before the payment of the Performance Shares as set forth in Section
7 below due to (a) the Grantee’s retirement approved by the Corporation, (b) Disability (as defined below), (c) death or (d) a termination by the
Corporation without cause, the Corporation shall pay to the Grantee or his or her executor or administrator, as the case may be, at the time specified in
Section 7, a number of Performance Shares equal to (i) the number of Performance Shares to which
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the Grantee would have been entitled under Section 2 above based on the performance of the Corporation for the full Performance Period, multiplied by
(ii) a fraction, the numerator of which is the number of full fiscal quarters the Grantee was employed during the Performance Period and the
denominator of which is the number of full fiscal quarters in the Performance Period. The remaining Performance Shares shall be forfeited. For
purposes of this Agreement, “Disability” means the Grantee’s permanent and total disability as defined in Section 22(e)(3) of the Code.

Other Termination. If the Grantee’s employment with the Corporation or a Subsidiary terminates before the payment of the Performance Shares as
provided in Section 7 hereof for any reason other than as set forth in Section 4 above, the Performance Shares will be forfeited.

Leaves of Absence. If the Grantee was on short-term disability, long-term disability or unpaid leave of absence approved by the Corporation for more
than thirty (30) consecutive calendar days during any fiscal quarter during Performance Period, the number of Performance Shares earned by the
Grantee will be reduced such that the Grantee will only be entitled to (i) the number of Performance Shares to which the Grantee would have been
entitled under Section 2 above based on the performance of the Corporation during the Performance Period, multiplied by (ii) a fraction, the numerator
of which is the number of fiscal quarters the Grantee was employed during the Performance Period (excluding any fiscal quarters during which the
Grantee was on a leave of absence for more than thirty (30) consecutive calendar days) and the denominator of which is the number of full fiscal
quarters in the Performance Period.

Payment of Performance Shares. Payment of any Performance Shares that become earned as set forth herein will be made in the form of Common
Shares, in cash, or in a combination of the two, as determined in the sole discretion of the Committee. Payment will be made as soon as practicable after
the receipt of audited financial statements of the Corporation relating to the last fiscal year of the Performance Period and with respect to Covered
Employees, the determination by the Committee of the level of attainment of the Management Objectives. Performance Shares will be forfeited if they
are not earned at the end of the Performance Period and, except as otherwise provided in this Agreement, if the Grantee ceases to be employed by the
Corporation or a Subsidiary at any time prior to such shares becoming earned.

Withholding of Taxes.

(@) The Grantee shall be liable for any and all federal, state, local or non-US taxes applicable to the Grantee, including, without limitation,
withholding taxes, social security/national insurance contributions and employment taxes, arising out of this grant of Performance Shares, the
issuance of Common Shares as payment for earned Performance Shares hereunder or the payment of cash for earned Performance Shares. In the
event that the Corporation or the Grantee’s employer (the “Employer”) is required to withhold taxes as a result of the grant of the Performance
Shares, the issuance of Common Shares as payment for earned Performance Shares or the payment of cash for earned Performance Shares, the
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(b)

Grantee shall at the election of the Corporation, in its sole discretion, either (i) surrender a sufficient number of whole Common Shares, having a
Market Value per Share on the date such Performance Shares become taxable equal to the amount of such taxes, or (ii) make a cash payment, as
necessary to cover all applicable required withholding taxes and required social security/national insurance contributions on the date such
Performance Shares become taxable, unless the Corporation, in its sole discretion, has established alternative procedures for such payment. If the
number of shares required to cover all applicable withholding taxes and required social security/national insurance contributions includes a
fractional share, then Grantee shall deliver cash in lieu of such fractional share. All matters with respect to the total amount to be withheld shall
be determined by the Corporation in its sole discretion.

Regardless of any action the Corporation or the Grantee’s Employer takes with respect to any or all income tax, social security/national
insurance, payroll tax, payment on account or other tax-related withholding (“Tax-Related Items”), the Grantee acknowledges and agrees that the
ultimate liability for all Tax-Related Items legally due by him is and remains the Grantee’s responsibility and that the Corporation and or the
Employer (i) make no representations nor undertakings regarding the treatment of any Tax-Related Items in connection with any aspect of this
grant of Performance Shares, including the grant of Performance Shares, the issuance of Common Shares as payment for earned Performance
Shares, the payment of cash for earned Performance Shares or the subsequent sale of any Common Shares issued hereunder and receipt of any
dividends; and (ii) do not commit to structure the terms or any aspect of this grant of Performance Shares to reduce or eliminate the Grantee’s
liability for Tax-Related Items. The Grantee shall pay the Corporation or the Employer any amount of Tax-Related Items that the Corporation or
the Employer may be required to withhold as a result of the Grantee’s participation in the Plan or the Grantee’s grant of Performance Shares, the
Common Shares issued as payment for earned Performance Shares or the payment of cash for earned Performance Shares that cannot be satisfied
by the means previously described above in Section 8(a). The Corporation may refuse to issue Common Shares as payment of earned
Performance Shares related thereto if the Grantee fails to comply with the Grantee’s obligations in connection with the Tax-Related Items.

Forfeiture and Right of Recoupment. Notwithstanding anything contained herein to the contrary, by accepting these Performance Shares, Grantee

understands and agrees that if (a) the Corporation is required to restate its consolidated financial statements because of material noncompliance due to
irregularities with the federal securities laws, which restatement is due, in whole or in part, to the misconduct of Grantee, or (b) it is determined that the
Grantee has otherwise engaged in misconduct (whether or not such misconduct is discovered by the Corporation prior to the termination of Grantee’s
employment), the Board of Directors or a committee thereof (in each case, the “Board”) may take such action with respect to the Performance Shares as
the Board, in its sole discretion, deems necessary or appropriate and in the best interest of the Corporation and
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10.

11.

12.

its stockholders. Such action may include, without limitation, causing the forfeiture of unearned Performance Shares, requiring the transfer of
ownership back to the Corporation of Common Shares issued as payment for earned Performance Shares and still held by the Grantee, cash received by
the Grantee as payment for earned Performance Shares and the recoupment of any proceeds from the sale of Common Shares issued as payment for
Performance Shares earned pursuant to this Agreement. For purposes of this Section 9, “misconduct” shall mean a deliberate act or acts of dishonesty
or misconduct which either (i) were intended to result in substantial personal enrichment to the Grantee at the expense of the Corporation or (ii) have a
material adverse effect on the Corporation. Any determination hereunder, including with respect to Grantee’s misconduct, shall be made by the Board in
its sole discretion. Notwithstanding any provisions herein to the contrary, Grantee expressly acknowledges and agrees that the rights of the Board set
forth in this Section 9 shall continue after Grantee’s employment with the Corporation or its Subsidiary is terminated, whether termination is voluntary
or involuntary, with or without cause, and shall be in addition to every other right or remedy at law or in equity that may otherwise be available to the
Corporation.

Cash Dividends. Cash dividends on the Performance Shares covered by this Agreement shall be sequestered by the Corporation from and after the
Effective Date until such time as any of such Performance Shares become earned in accordance with this Agreement, whereupon such dividends shall
be converted into a number of Common Shares (based on the Market Value per Share on the date such Performance Shares become earned) to the
extent such dividends are attributable to Performance Shares that have become earned. To the extent that Performance Shares covered by this
Agreement are forfeited, all of the dividends sequestered with respect to such Performance Shares shall also be forfeited. No interest shall be payable
with respect to any such dividends.

Non-Assignability. The Performance Shares and the Common Shares subject to this grant of Performance Shares are personal to the Grantee and may
not be sold, exchanged, assigned, transferred, pledged, encumbered or otherwise disposed of by the Grantee until they become earned as provided in
this Agreement; provided, however, that the Grantee’s rights with respect to such Performance Shares and Common Shares may be transferred by will
or pursuant to the laws of descent and distribution or pursuant to a domestic relations order (within the meaning of Rule 16a-12 under the Securities
Exchange Act of 1934, as amended). Any purported transfer or encumbrance in violation of the provisions of this Section 11, shall be void, and the
other party to any such purported transaction shall not obtain any rights to or interest in such Performance Shares or Common Shares.

Adjustments. In the event of any change in the number of Common Shares by reason of a merger, consolidation, reorganization, recapitalization, or
similar transaction, or in the event of a stock dividend, stock split, or distribution to shareholders (other than normal cash dividends), the Committee
shall adjust the number and class of shares subject to outstanding Performance Shares and other value determinations applicable to outstanding
Performance Shares. No adjustment provided for in this Section 12 shall require the Corporation to issue any fractional share.
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13.

14.

15.

Compliance with Section 409A of the Code. To the extent applicable, it is intended that this Agreement and the Plan comply with the provisions of
Section 409A of the Code, so that the income inclusion provisions of Section 409A(a)(1) of the Code do not apply to the Grantee. This Agreement and
the Plan shall be administered in a manner consistent with this intent.

Miscellaneous.

(©)

(b)

©

(d)
®

The contents of this Agreement are subject in all respects to the terms and conditions of the Plan as approved by the Board of Directors and the
stockholders of the Corporation, which are controlling. The interpretation and construction by the Board of Directors and/or the Committee of
any provision of the Plan or this Agreement shall be final and conclusive upon the Grantee, the Grantee’s estate, executor, administrator,
beneficiaries, personal representative and guardian and the Corporation and its successors and assigns. Unless otherwise indicated, the capitalized
terms used in this Agreement shall have the same meanings as set forth in the Plan.

The grant of the Performance Shares is discretionary and will not be considered to be an employment contract or a part of the Grantee’s terms and
conditions of employment or of the Grantee’s salary or compensation. The Grantee’s acceptance of this grant constitutes the Grantee’s consent to
the transfer of data and information from non-U.S. entities related to the Corporation concerning or arising out of this grant to the Corporation
and to entities engaged by the Corporation to provide services in connection with this grant for purposes of any applicable privacy, information or
data protection laws and regulations.

This Agreement, and the terms and conditions of the Plan, shall bind, and inure to the benefit of the Grantee, the Grantee’s estate, executor,
administrator, beneficiaries, personal representative and guardian and the Corporation and its successors and assigns.

This Agreement shall be governed by the laws of the State of Delaware (but not including the choice of law rules thereof).

Any amendment to the Plan shall be deemed to be an amendment to this Agreement to the extent that the amendment is applicable hereto. The
terms and conditions of this Agreement may not be modified, amended or waived, except by an instrument in writing signed by a duly authorized
executive officer at the Corporation. Notwithstanding the foregoing, no amendment shall adversely affect the Grantee’s rights under this
Agreement without the Grantee’s consent.

Notices. Any notice hereunder by the Grantee to the Corporation shall be in writing and shall be deemed duly given (i) if mailed or delivered to the
Corporation at its principal office, addressed to the attention of Stock Plan Administration, (ii) if electronically delivered to the e-mail address, if any,
for Stock Plan Administration or (iii) if so mailed, delivered or electronically delivered to such other address or e-mail address as the
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16.

Corporation may hereafter designate by notice to the Grantee. Any notice hereunder by the Corporation to the Grantee shall be in writing and shall be
deemed duly given (i) if mailed or delivered to the Grantee at Grantee’s address listed in the Corporation’s records, (ii) if electronically delivered to the
e-mail address, if any, for Optionee listed in the Corporation’s records or (iii) if so mailed, delivered or electronically delivered to such other address or
e-mail address as the Grantee may hereafter designate by written notice given to the Corporation.

Electronic Delivery and Acceptance. The Corporation may;, in its sole discretion, decide to deliver any documents or notices related to current or
future participation in the Plan by electronic means. By accepting the Performance Shares, electronically or otherwise, Grantee hereby consents to
receive such documents or notices by electronic delivery and agrees to participate in the Plan through an on-line or electronic system established and
maintained by the Corporation or a third party designated by the Corporation, including the use of electronic signatures or click-through acceptance of
terms and conditions or other electronic means such as an e-mail acknowledgement.

This Agreement will be deemed to be signed by the Corporation and Grantee upon Grantee’s acceptance of the Notice of Grant of Award attached as

Schedule A.
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Exhibit 10.4
ACI WORLDWIDE, INC.

Nongqualified Stock Option Agreement - Employee
2005 Equity and Performance Incentive Plan
(Amended by the Stockholders on June 14, 2012 and further revised to reflect the 3 for 1
stock split effective July 10, 2014)

This Stock Option Agreement (the “Option Agreement”) is made as of the effective date set forth in Schedule A hereto (the “Effective Date”), by and
between ACI Worldwide, Inc., a Delaware corporation (the “Corporation”), and the individual identified in Schedule A hereto, an employee of the
Corporation or its Subsidiaries (the “Optionee”).

WHEREAS, the Board of Directors of the Corporation has duly adopted, and the stockholders of the Corporation have approved, the 2005 Equity and
Performance Incentive Plan, as amended (the “Plan”), which Plan authorizes the Corporation to grant to eligible individuals options for the purchase of shares
of the Corporation’s Common Stock (the “Stock”); and

WHEREAS, the Board of Directors of the Corporation has determined that it is desirable and in the best interests of the Corporation and its stockholders to
grant the Optionee an option to purchase a certain number of shares of Stock, in order to provide the Optionee with an incentive to advance the interests of the
Corporation, all according to the terms and conditions set forth herein.

NOW, THEREFORE, in consideration of the mutual promises and covenants contained herein, the parties hereto do hereby agree as follows:

1. GRANT OF NON-QUALIFIED STOCK OPTION

Subject to the terms of the Plan, the Corporation hereby grants to the Optionee the right and option (the “Option”) to purchase from the Corporation, on the
terms and subject to the conditions set forth in this Option Agreement, the number of shares of Stock (the “Option Shares™) set forth in Schedule A. The Date
of Grant of this Option is the Effective Date (defined above). This Option shall net constitute an incentive stock option within the meaning of Section
422 of the Internal Revenue Code of 1986, as amended (the “Code”).

2. TERMS OF PLAN

The Option granted pursuant to this Option Agreement is granted subject to the terms and conditions set forth in the Plan, a copy of which has been delivered
to the Optionee. All terms and conditions of the Plan, as may be amended from time to time, are hereby incorporated into this Option Agreement by reference
and shall be deemed to be a part of this Option Agreement, without regard to whether such terms and conditions (including, for example, provisions relating
to certain changes in capitalization of the Corporation) are otherwise set forth in this Option Agreement. In the event that there is any inconsistency between
the provisions of this Option Agreement and of the Plan, the provisions of the Plan shall govern. Capitalized terms used herein that are not otherwise defined
shall have the meaning ascribed to them in the Plan.
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3. EXERCISE PRICE

The exercise price for the shares of Stock subject to the Option granted by this Option Agreement is the price per share set forth in Schedule A (the “Exercise
Price”).

4. EXERCISE OF OPTION

Subject to the provisions of the Plan and subject to the earlier expiration or termination of this Option in accordance with its terms, the Option granted
pursuant to this Option Agreement shall be exercisable only as follows:

4.1. Time of Exercise of Option

4.1.1. The Option shall become exercisable with respect to the Option Shares only as follows: One-third of the Option Shares shall become
exercisable on each of the first three anniversaries of the Date of Grant if the Optionee shall have remained in the continuous employ
of the Corporation or any of its Subsidiaries as of each such date.

4.1.2. Notwithstanding Section 4.1.1 above, in accordance with the provisions of the Plan, if the Optionee ceases to be an employee of the
Corporation or a Subsidiary of the Corporation by reason of Disability (as defined in Section 4.3.2 below), the unexercised portion of
any Option held by such Optionee at that time will become immediately vested and will be exercisable until terminated in accordance
with Section 4.3 below.

4.1.3. Notwithstanding Section 4.1.1 above, in accordance with the provisions of the Plan, if the Optionee dies while employed by the
Corporation or a Subsidiary of the Corporation (or dies within a period of one month after ceasing to be an employee for any reason
other than Disability or within a period of one year after ceasing to be an employee by reason of Disability), the unexercised portion of
any Option held by such Optionee at the time of death will become immediately vested and will be exercisable until terminated in
accordance with Section 4.3 below.

4.2. Limitations

The portion of the Option that has not become exercisable as of the date of the Optionee’s termination of employment with the Corporation or any of its
Subsidiaries for any reason shall automatically terminate as of the date of the Optionee’s termination of employment with the Corporation or its Subsidiaries
and shall not become exercisable after such termination. To the extent the Option is exercisable, it may be exercised, in whole or in part; provided, that no
single exercise of the Option shall be for less than 100 shares, unless at the time of the exercise, the maximum number of shares available for purchase under
this Option is less than 100 shares. In no event shall the Option be exercised for a fractional share.
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4.3. Termination of Option

This Agreement and the Option granted hereby shall terminate automatically and without further notice on the earliest of the following dates:

4.3.1. 90 calendar days from the date of the Optionee’s termination of employment with the Corporation or a Subsidiary for any reason other
than death or Disability (as defined below);

4.3.2. one year after the Optionee’s permanent and total disability as defined in Section 22(e)(3) of the Code (“Disability”);

4.3.3. one year after the Optionee’s death, if such death occurs (i) while the Optionee is employed by the Corporation or a Subsidiary, (ii)

within the 90-day period following the Optionee’s termination of employment for any reason other than Disability; or (iii) within the
one-year period following the Optionee’s termination of employment by reason of the Optionee’s Disability; or

4.34. ten years from the Date of Grant.

The Corporation shall have the authority to determine the date an Optionee ceases to be an employee by reason of Disability. In the case of death, the Option
may be exercised by the executor or administrator of the Optionee’s estate or by any person or persons who shall have acquired the Option directly from the
Optionee by bequest or inheritance. The Optionee shall be deemed to be an employee of the Corporation or any Subsidiary if on a leave of absence approved
by the Board of Directors of the Corporation and the continuous employment of the Optionee with the Corporation or any of its Subsidiaries will not be
deemed to have been interrupted, and the Optionee shall not be deemed to have ceased to be an employee of the Corporation or its Subsidiaries, by reason of
the transfer of the Optionee’s employment among the Corporation and its Subsidiaries.

4.4. Limitations on Exercise of Option

In no event may the Option be exercised, in whole or in part, after the occurrence of an event which results in termination of the Option, as set forth in Section
4.3 above. The Option shall not be exercisable if and to the extent the Corporation determines such exercise or method of exercise would violate applicable
securities laws, the rules and regulations of any securities exchange or quotation system on which the Stock is listed, or the Corporation’s policies and
procedures.

4.5. Method of Exercise of Option

4.5.1. To the extent then exercisable, the Option may be exercised in whole or in part by written notice to the Corporation stating the number
of shares for which the Option is being exercised and the intended manner of payment. The date of such notice shall be the exercise
date. Payment equal to the aggregate Exercise Price of the shares shall be payable (i) in cash in the form of currency or check or other
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cash equivalent acceptable to the Corporation, (ii) by actual or constructive transfer to the Corporation of nonforfeitable, outstanding
shares of Stock that have been owned by the Optionee for at least six months prior to the date of exercise, (iii) by any combination of
the foregoing methods of payment or (iv) in accordance with such other method or manner as set forth below.

(A) Cash Exercise (to exercise and retain the Option Shares): Subject to the terms and conditions of this Option Agreement and
the Plan, the Option may be exercised by delivering written notice of exercise to the Corporation, at its principal office, addressed to
the attention of Stock Plan Administration, or to the agent/broker designated by the Corporation, which notice shall specify the
number of shares for which the Option is being exercised, and shall be accompanied by payment in full of the Exercise Price of the
shares for which the Option is being exercised plus the full amount of all applicable withholding taxes due on the Option
exercise. Payment of the Exercise Price for the shares of Stock purchased pursuant to the exercise of the Option shall be made either
in cash or by certified check payable to the order of the Corporation. If the person exercising the Option is not the Optionee, such
person shall also deliver with the notice of exercise appropriate proof of his or her right to exercise the Option, as the Corporation may
require in its sole discretion. Promptly after exercise of the Option as provided for above, the Corporation shall deliver to the person
exercising the Option a certificate or certificates for the shares of Stock being purchased.

(B) Same-Day-Sale Exercise (to exercise and immediately sell all the Option Shares): Subject to the terms and conditions of this
Option Agreement and the Plan, the Option may be exercised by delivering written notice of exercise to the agent/broker designated
by the Corporation, which notice shall specify the number of shares for which the Option is being exercised and irrevocable
instructions to promptly (1) sell all of the shares of Stock to be issued upon exercise and (2) remit to the Corporation the portion of the
sale proceeds sufficient to pay the Exercise Price for the shares of Stock purchased pursuant to the exercise of the Option and all
applicable taxes due on the Option exercise. The agent/broker shall request issuance of the shares and immediately and concurrently
sell the shares on the Optionee’s behalf. Payment of the Exercise Price for the shares of Stock purchased pursuant to the exercise of
the Option, any brokerage fees, transfer fees, and all applicable taxes due on the Option exercise, shall be deducted from the proceeds
of the sale of the shares. If the person exercising the Option is not the Optionee, such person shall also deliver with the notice of
exercise appropriate proof of his or her right to exercise the Option, as the Corporation may require in its sole discretion. Promptly
after exercise of the Option as provided for above, the agent/broker shall deliver to the person exercising the Option the net proceeds
from the sale of the shares of Stock being exercised and sold.

of this Option
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4.5.2.

4.5.3.

Agreement and the Plan, the Option may be exercised by delivering written notice of exercise to the agent/broker designated by the
Corporation, which notice shall specify the number of shares for which the Option is being exercised and irrevocable instructions to
promptly (1) sell the portion (which must be a whole number) of the shares of Stock to be issued upon exercise sufficient to generate
proceeds to pay the Exercise Price for the shares of Stock purchased pursuant to the exercise of the Option, any brokerage or transfer
fees, and all applicable taxes due on the Option exercise (collectively the “Exercise Costs”) and (2) remit to the Corporation a
sufficient portion of the sale proceeds to pay the Exercise Price for the shares of Stock purchased pursuant to the exercise of the
Option and all applicable taxes due on the Option exercise. The agent/broker shall request issuance of the shares and immediately and
concurrently sell on the Optionee’s behalf only such number of the Shares as is required to generate proceeds sufficient to pay the
Exercise Costs. Promptly after exercise of the Option as provided for above, the Corporation shall deliver to the person exercising the
Option a certificate for the shares of Stock issued upon exercise which are not sold to pay the Exercise Costs. Promptly after exercise
of the Option as provided for above, the agent/broker shall deliver to the person exercising the Option any net proceeds from the sale
of the Shares in excess of the Exercise Costs. If the person exercising the Option is not the Optionee, such person shall also deliver
with the notice of exercise appropriate proof of his or her right to exercise the Option, as the Corporation may require in its sole
discretion.

As soon as practicable upon the Corporation’s receipt of the Optionee’s notice of exercise and payment, the Corporation shall direct
the due issuance of the shares so purchased.

As a further condition precedent to the exercise of this Option in whole or in part, the Optionee shall comply with all regulations and
the requirements of any regulatory authority having control of, or supervision over, the issuance of the shares of Stock and in
connection therewith shall execute any documents which the Board shall in its sole discretion deem necessary or advisable.

4.6 Forfeiture and Right to Recoupment.

Notwithstanding anything contained herein to the contrary, by accepting this Option, Optionee understands and agrees that if (a) the Corporation is required to
restate its consolidated financial statements because of material noncompliance due to irregularities with the federal securities laws, which restatement is due,
in whole or in part, to the misconduct of Optionee, or (b) it is determined that the Optionee has otherwise engaged in misconduct (whether or not such
misconduct is discovered by the Corporation prior to the termination of Optionee’s employment), the Board of Directors or a committee thereof (in each case,
the “Board”) may take such action with respect to the Option as the Board, in its sole discretion, deems necessary or appropriate and in the best interest of the
Corporation and its stockholders. Such action may include, without limitation, causing the forfeiture or cancellation of the unvested and/or vested portion of
the Option and the recoupment of any proceeds from the exercise or vesting of the Option and/or the
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sale of Option Shares issued pursuant to this Agreement. For purposes of this Section 4.6, “misconduct” shall mean a deliberate act or acts of dishonesty or
misconduct which either (i) were intended to result in substantial personal enrichment to the Optionee at the expense of the Corporation or (ii) have a material
adverse effect on the Corporation. Any determination hereunder, including with respect to Optionee’s misconduct, shall be made by the Board in its sole
discretion. Notwithstanding any provisions herein to the contrary, Optionee expressly acknowledges and agrees that the rights of the Board set forth in this
Section 4.6 shall continue after Optionee’s employment with the Corporation is terminated, whether termination is voluntary or involuntary, with or without
cause, and shall be in addition to every other right or remedy at law or in equity that may otherwise be available to the Corporation.

5. TRANSFERABILITY OF OPTIONS

During the lifetime of an Optionee, only such Optionee (or, in the event of legal incapacity or incompetency, the Optionee’s guardian or legal representative)
may exercise the Option. No Option shall be assignable or transferable by the Optionee to whom it is granted, other than by will or the laws of descent and
distribution.

6. COMPLIANCE WITH LAW

The Corporation shall make reasonable efforts to comply with all applicable federal and state securities laws; provided, however, that notwithstanding any
other provision of this Option Agreement, the Option shall not be exercisable if the exercise thereof would result in a violation of any such law.

7. RIGHTS AS STOCKHOLDER

Neither the Optionee nor any executor, administrator, distributee or legatee of the Optionee’s estate shall be, or have any of the rights or privileges of, a
stockholder of the Corporation in respect of any shares of Stock issuable hereunder unless and until such shares have been fully paid and certificates
representing such shares have been endorsed, transferred and delivered, and the name of the Optionee (or of such personal representative, administrator,
distributee or legatee of the Optionee’s estate) has been entered as the stockholder of record on the books of the Corporation.

8. WITHHOLDING OF TAXES

If the Corporation shall be required to withhold any federal, state, local or foreign tax in connection with exercise of this Option, it shall be a condition to such
exercise that the Optionee pay or make provision satisfactory to the Corporation for payment of all such taxes. The Optionee may elect that all or any part of
such withholding requirement be satisfied by retention by the Corporation of a portion of the shares purchased upon exercise of this Option. If such election is
made, the shares so retained shall be credited against such withholding requirement at the fair market value on the date of exercise.

Page 6 US Participant



9. DISCLAIMER OF RIGHTS

No provision in this Option Agreement shall be construed to confer upon the Optionee the right to be employed by the Corporation or any Subsidiary, or to
interfere in any way with the right and authority of the Corporation or any Subsidiary either to increase or decrease the compensation of the Optionee at any
time, or to terminate any employment or other relationship between the Optionee and the Corporation or any Subsidiary.

10. INTENTIONALLY LEFT BLANK.

11. COMPLIANCE WITH SECTION 409A OF THE CODE.

To the extent applicable, it is intended that this Option Agreement and the Plan comply with the provisions of Section 409A of the Code, so that the income
inclusion provisions of Section 409A(a)(1) do not apply to Optionee. This Option Agreement and the Plan shall be administered in a manner consistent with
this intent, and any provision that would cause the Option Agreement or the Plan to fail to satisfy Section 409A of the Code shall have no force and effect
until amended to comply with Section 409A of the Code (which amendment may be retroactive to the extent permitted by Section 409A of the Code and may
be made by the Corporation without the consent of the Optionee).

12. INTERPRETATION OF THIS OPTION AGREEMENT

All decisions and interpretations made by the Board or the Compensation Committee thereof with regard to any question arising under the Plan or this Option
Agreement shall be binding and conclusive on the Corporation and the Optionee and any other person entitled to exercise the Option as provided for herein.

13. GOVERNING LAW

This Option Agreement shall be governed by the laws of the State of Delaware (but not including the choice of law rules thereof).

14. BINDING EFFECT

Subject to all restrictions provided for in this Option Agreement, the Plan, and by applicable law relating to assignment and transfer of this Option Agreement
and the Option provided for herein, this Option Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective heirs,
executors, administrators, successors and assigns.

15. NOTICE

Any notice hereunder by the Optionee to the Corporation shall be in writing and shall be deemed duly given (i) if mailed or delivered to the Corporation at its
principal office, addressed to the attention of Stock Plan Administration, (ii) if electronically delivered to the e-mail address, if any, for Stock Plan
Administration or (iii) if so mailed, delivered or electronically delivered to
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such other address or e-mail address as the Corporation may hereafter designate by notice to the Optionee. Any notice hereunder by the Corporation to the
Optionee shall be in writing and shall be deemed duly given (i) if mailed or delivered to the Optionee at Optionee’s address listed in the Corporation’s
records, (ii) if electronically delivered to the e-mail address, if any, for Optionee listed in the Corporation’s records or (iii) if so mailed, delivered or
electronically delivered to such other address or e-mail address as the Optionee may hereafter designate by written notice given to the Corporation.

16. SEVERABILITY

If one or more of the provisions of this Option Agreement is invalidated for any reason by a court of competent jurisdiction, any provision so invalidated shall
be deemed to be separable from the other provisions hereof, and the remaining provisions hereof shall continue to be valid and fully enforceable.

17. ELECTRONIC DELIVERY AND ACCEPTANCE

The Corporation may, in its sole discretion, decide to deliver any documents or notices related to current or future participation in the Plan by electronic
means. By accepting or exercising this Option, electronically or otherwise, Optionee hereby consents to receive such documents or notices by electronic
delivery and agrees to participate in the Plan through an on-line or electronic system established and maintained by the Corporation or a third party designated
by the Corporation, including the use of electronic signatures or click-through acceptance of terms and conditions or other electronic means such as an e-mail
acknowledgement.

18. ENTIRE AGREEMENT; ELIGIBILITY

This Option Agreement and the Plan together constitute the entire agreement and supersedes all prior understandings and agreements, written or oral, of the
parties hereto with respect to the subject matter hereof. Except for amendments to the Plan incorporated into this Option Agreement by reference pursuant to
Section 2 above, neither this Option Agreement nor any term hereof may be amended, waived, discharged or terminated except by a written instrument signed
by the Corporation and the Optionee; provided, however, that the Corporation unilaterally may waive any provision hereof in writing to the extent that such
waiver does not adversely affect the interests of the Optionee hereunder, but no such waiver shall operate as or be construed to be a subsequent waiver of the
same provision or a waiver of any other provision hereof. In the event that it is determined that the Optionee was not eligible to receive this Option, the
Option and this Option Agreement shall be null and void and of no further effect.

This Option Agreement will be deemed to be signed by the Corporation and Optionee upon Optionee’s acceptance of the Notice of Grant of Stock Options
attached as Schedule A.
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Exhibit 10.5
RESTRICTED SHARE AWARD AGREEMENT

THIS RESTRICTED SHARE AWARD AGREEMENT (this “Agreement”) is made and entered into as of the effective date set forth in Schedule
A hereto (the “Effective Date” or “Grant Date”), between ACI Worldwide, Inc., a Delaware corporation (the “Corporation”), and the individual identified in
Schedule A hereto (the “Grantee”). Capitalized terms not otherwise defined herein shall have the meaning ascribed to such terms in the ACI Worldwide, Inc.
2005 Equity and Performance Incentive Plan, as amended.

WHEREAS, the Board of Directors of the Corporation (the “Board”) has duly adopted, and the stockholders of the Corporation have approved, the 2005
Equity and Performance Incentive Plan, as amended (the “Plan”), which authorizes the Corporation to grant to eligible individuals restricted shares of the
Corporation’s common stock, par value of $0.005 per share (the “Common Shares”); and

WHEREAS, the Board has determined that it is desirable and in the best interests of the Corporation and its stockholders to grant the Grantee a
certain number of restricted shares of the Corporation’s Common Shares in order to provide the Grantee with an incentive to advance the interests of the
Corporation, all according to the terms and conditions set forth herein and in the Plan.

NOW, THEREFORE, in consideration of the mutual covenants hereinafter set forth and for other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged, the parties hereto, intending to be legally bound hereby, agree as follows:

1. Grant of Restricted Shares.

(a) The Corporation hereby grants to the Grantee an award (the “Award”) of the number of Common Shares (the “Shares” or the
“Restricted Shares”) set forth in Schedule A on the terms and conditions set forth in this Agreement and as otherwise provided in the Plan.

(b) The Grantee’s rights with respect to the Award shall remain forfeitable at all times prior to the dates on which the restrictions shall
lapse in accordance with Sections 2 and 3 hereof.

2. Terms and Rights as a Stockholder.

(a) Except as provided herein and subject to such other exceptions as may be determined by the Board in its discretion, the Restricted
Shares shall vest and the “Restricted Period” for such Restricted Shares shall expire as to the increments set forth in Schedule A (in each case as such number
may be adjusted in accordance with Section 8 hereof).

(b) The Grantee shall have all rights of a stockholder with respect to the Restricted Shares, including the right to receive dividends and
the right to vote such Shares, subject to the following restrictions:

(i)  the Grantee shall not be entitled to delivery of any Shares until the expiration of the Restricted Period as to such Shares;



(i) none of the Restricted Shares may be sold, assigned, transferred, pledged, hypothecated or otherwise encumbered or disposed of
during the Restricted Period as to such Shares; and

(iii) except as otherwise determined by the Board at or after the grant of the Award hereunder, if the Grantee’s employment with the
Corporation or any Subsidiary is terminated at any time for any reason, any of the Restricted Shares as to which the Restricted
Period has not expired shall be forfeited, and all rights of the Grantee to such Shares shall terminate, without further obligation on
the part of the Corporation and ownership of all such forfeited Restricted Shares shall be transferred back to the Corporation.

Any Shares, any other securities of the Corporation and any other property (except for cash dividends) distributed with
respect to the Restricted Shares shall be subject to the same restrictions, terms and conditions as such Restricted Shares.

In order to facilitate the transfer back to the Corporation of any Restricted Shares that are forfeited and cancelled as
described herein, including a transfer as payment of required withholding taxes as set forth in Section 10 of this Agreement or pursuant to Section 6 below,
Grantee shall, upon the request of the Corporation, provide a stock power or other instrument of assignment (including a power of attorney) endorsed in
blank, with a guarantee of signature if deemed necessary or appropriate by the Corporation.

(c) Notwithstanding the foregoing, the Restricted Shares shall vest and the Restricted Period shall automatically terminate as to all
Restricted Shares awarded hereunder (as to which such Restricted Period has not previously terminated) upon the termination of the Grantee’s employment
with the Corporation or a Subsidiary which results from the Grantee’s death or Disability (as defined in Section 22(e)(3) of the Code).

3. Termination of Restrictions.

(a) Upon the expiration or termination of the Restricted Period as to any portion of the Restricted Shares, or at such earlier time as may
be determined by the Board, all restrictions set forth in this Agreement or in the Plan relating to such portion of the Restricted Shares shall lapse as to such
portion of the Restricted Shares, and the appropriate number of Shares, free of the restrictions and restrictive stock legend or notation, as applicable, shall be
delivered to the Grantee or the Grantee’s beneficiary or estate, as the case may be, pursuant to the terms of this Agreement.

(b) Notwithstanding the foregoing, the expiration or termination of the Restricted Period as to any portion of Restricted Shares shall be
delayed in the event the Corporation reasonably anticipates that the expiration or termination of the Restricted Period, or the delivery of unrestricted Shares
would constitute a violation of federal securities laws or other applicable law. If the expiration or termination of the Restricted Period, or the delivery of
unrestricted Shares, is delayed by the provisions of this Section 3(b), such expiration, termination and/or delivery shall occur at the earliest date at which the
Corporation reasonably anticipates such



expiration, termination or delivery will not cause a violation of federal securities laws or other applicable law. For purposes of this Section 3(b), the delivery
of Shares that would cause inclusion in gross income or the application of any penalty provision or other provision of the Code is not considered a violation
of applicable law.

4. Delivery of Shares.

(a) As of the date hereof, the Restricted Shares shall be registered in the name of the Grantee and held by the Corporation or transferred
to a custodian appointed by the Corporation for the account of the Grantee subject to the terms and conditions of the Plan and shall remain in the custody of
the Corporation or such custodian until their delivery to the Grantee or Grantee’s beneficiary or estate as set forth in Sections 4(b) and (c) hereof or their
reversion to the Corporation as set forth in Sections 2(b) and 6 hereof.

(b) The Restricted Shares in respect of which the Restricted Period has lapsed pursuant to this Agreement shall be delivered to the
Grantee as soon as practicable following the date on which the restrictions on such Restricted Shares lapse subject to Section 10 below. The Corporation shall
issue the Restricted Shares either (i) in certificate form or (ii) in book entry form, registered in the name of the Grantee, with legends, or notations, as
applicable, referring to the terms, conditions and restrictions applicable to the Award.

(c) Restricted Shares in respect of which the Restricted Period lapsed upon the Grantee’s death shall be delivered to the executors or
administrators of the Grantee’s estate in the manner described in Section 4(b) as soon as practicable following the receipt of proof of the Grantee’s death
satisfactory to the Corporation subject to Section 10 below.

(d) Any certificate issued representing Restricted Shares shall bear a legend in substantially the following form:

THIS CERTIFICATE AND THE SHARES OF STOCK REPRESENTED HEREBY ARE SUBJECT TO THE TERMS AND
CONDITIONS (INCLUDING FORFEITURE AND RESTRICTIONS AGAINST TRANSFER) CONTAINED IN THE ACI
WORLDWIDE, INC. 2005 EQUITY AND PERFORMANCE INCENTIVE PLAN (THE “PLAN”) AND THE RESTRICTED SHARE
AWARD AGREEMENT (THE “AGREEMENT”) BETWEEN THE OWNER OF THE RESTRICTED SHARES REPRESENTED
HEREBY AND ACI WORLDWIDE, INC. (THE “CORPORATION”). THE RELEASE OF SUCH SHARES FROM SUCH TERMS
AND CONDITIONS SHALL BE MADE ONLY IN ACCORDANCE WITH THE PROVISIONS OF THE PLAN AND THE
AGREEMENT, COPIES OF WHICH ARE ON FILE AT THE CORPORATION.

5. Effect of Lapse of Restrictions. To the extent that the Restricted Period applicable to any Restricted Shares shall have lapsed, the Grantee
may receive, hold, sell or otherwise dispose of such Shares free and clear of the restrictions imposed under the Plan and this Agreement subject to the rights
of the Corporation for recoupment set forth in Section 6 below.

6. Forfeiture and Right of Recoupment. Notwithstanding anything contained herein to the contrary, by accepting this Award, Grantee
understands and agrees that if (a) the Corporation




is required to restate its consolidated financial statements because of material noncompliance due to irregularities with the federal securities laws, which
restatement is due, in whole or in part, to the misconduct of Grantee, or (b) it is determined that the Grantee has otherwise engaged in misconduct (whether or
not such misconduct is discovered by the Corporation prior to the termination of Grantee’s employment), the Board) may take such action with respect to the
Award as the Board, in its sole discretion, deems necessary or appropriate and in the best interest of the Corporation and its stockholders. Such action may
include, without limitation, causing the forfeiture of unvested Restricted Shares, requiring the transfer of ownership back to the Corporation of unrestricted
Shares issued hereunder and still held by the Grantee and the recoupment of any proceeds from the vesting of Restricted Shares or the sale of unrestricted
Shares issued pursuant to this Agreement. For purposes of this Section 6, “misconduct” shall mean a deliberate act or acts of dishonesty or misconduct which
either (i) were intended to result in substantial personal enrichment to the Grantee at the expense of the Corporation or (ii) have a material adverse effect on
the Corporation. Any determination hereunder, including with respect to Grantee’s misconduct, shall be made by the Board in its sole discretion.
Notwithstanding any provisions herein to the contrary, Grantee expressly acknowledges and agrees that the rights of the Board set forth in this Section 6 shall
continue after Grantee’s employment with the Corporation or its Subsidiary is terminated, whether termination is voluntary or involuntary, with or without
cause, and shall be in addition to every other right or remedy at law or in equity that may otherwise be available to the Corporation.

7. No Right to Continued Employment. The grant of the Restricted Shares is discretionary and shall not be construed as giving Grantee the
right to be retained in the employ of the Corporation or any Subsidiary and shall not be considered to be an employment contract or a part of the Grantee’s
terms and conditions of employment or of the Grantee’s salary or compensation and the Corporation or any Subsidiary may at any time dismiss Grantee from
employment, free from any liability or any claim under the Plan.

8. Adjustments. In the event of any change in the number of Shares by reason of a merger, consolidation, reorganization, recapitalization, or
similar transaction, or in the event of a stock dividend, stock split, or distribution to stockholders (other than normal cash dividends), the Board shall adjust
the number and class of shares subject to outstanding Restricted Shares and other value determinations applicable to outstanding Restricted Shares. No
adjustment provided for in this Section 8 shall require the Corporation to issue any fractional share.

9. Amendments. Subject to any restrictions contained in the Plan, the Board may waive any conditions or rights under, amend any terms of, or
alter, suspend, discontinue, cancel or terminate, the Award, prospectively or retroactively; provided that any such waiver, amendment, alteration, suspension,
discontinuance, cancellation or termination which would adversely affect the rights of the Grantee or any holder or beneficiary of the Award shall not to that
extent be effective without the consent of the Grantee, holder or beneficiary affected. Any amendment to the Plan shall be deemed to be an amendment to this
Agreement to the extent that the amendment is applicable hereto. The terms and conditions of this Agreement may not be modified, amended or waived,
except by an instrument in writing signed by a duly authorized executive officer at the Corporation.



10. Withholding of Taxes.

(a) The Grantee shall be liable for any and all taxes, including withholding taxes, arising out of this grant or the vesting of Restricted Shares hereunder. In the
event that the Corporation or the Grantee’s employer (the “Employer”) is required to withhold taxes as a result of the grant or vesting or subsequent sale of
Shares hereunder, the Grantee shall at the election of the Corporation, in its sole discretion, either (i) surrender a sufficient number of whole Shares for which
the Restricted Period has expired or other Common Shares owned by the Grantee, having a fair market value, as determined by the Corporation on the last
day of the Restricted Period equal to the amount of such taxes, or (ii) make a cash payment, as necessary to cover all applicable required withholding taxes
and required social security/insurance contributions at the time the restrictions on the Restricted Shares lapse, unless the Corporation, in its sole discretion,
has established alternative procedures for such payment. If the number of shares required to cover all applicable withholding taxes and required social
security/insurance contributions includes a fractional share, then Grantee shall deliver cash in lieu of such fractional share. All matters with respect to the total
amount to be withheld shall be determined by the Corporation in its sole discretion.

(b) Regardless of any action the Corporation or the Grantee’s Employer takes with respect to any or all income tax, social security/insurance, payroll tax,
payment on account or other tax-related withholding (“Tax-Related Items”), the Grantee acknowledges and agrees that the ultimate liability for all Tax-
Related Items legally due by him is and remains the Grantee’s responsibility and that the Corporation and or the Employer (i) make no representations nor
undertakings regarding the treatment of any Tax-Related Items in connection with any aspect of this grant of Restricted Shares, including the grant, vesting or
release, the subsequent sale of Shares and receipt of any dividends; and (ii) do not commit to structure the terms or any aspect of this grant of Restricted
Shares to reduce or eliminate the Grantee’s liability for Tax-Related Items. The Grantee shall pay the Corporation or the Employer any amount of Tax-Related
Items that the Corporation or the Employer may be required to withhold as a result of the Grantee’s participation in the Plan or the Grantee’s receipt of
Restricted Shares that cannot be satisfied by the means previously described above in Section 10(a). The Corporation may refuse to deliver the Shares related
thereto if the Grantee fails to comply with the Grantee’s obligations in connection with the Tax-Related Items.

(c) Grantee will notify the Corporation in writing if he or she files an election pursuant to Section 83(b) of the Code. The Grantee
understands that he or she should consult with his or her tax advisor regarding the advisability of filing with the Internal Revenue Service an election under
83(b) of the Code, which must be filed no later than thirty (30) days after the date of the acquisition of the Shares pursuant to this Agreement, the Grant Date.
This time period cannot be extended. The Grantee acknowledges that timely filing of a Section 83(b) election is the Grantee’s sole responsibility.

11. Plan Governs and Entire Agreement. The Plan is incorporated herein by reference. The Grantee hereby acknowledges receipt of a copy of
the Plan and agrees to be bound by all of the terms and provisions thereof. The Plan and this Agreement constitute the entire agreement of the parties with
respect to the subject matter hereof. The terms of this Agreement are subject to, and governed by, in all respects the terms and conditions of the Plan, and in
the case of any inconsistency between the terms of this Agreement and the terms of the Plan, the terms of the Plan shall govern.



12. Severability. If any provision of this Agreement is, or becomes, or is deemed to be invalid, illegal, or unenforceable in any jurisdiction or as
to any person or the Award, or would disqualify the Plan or Award under any laws deemed applicable by the Board, such provision shall be construed or
deemed amended to conform to the applicable laws, or, if it cannot be construed or deemed amended without, in the determination of the Board, materially
altering the intent of the Plan or the Award, such provision shall be stricken as to such jurisdiction, person or Award, and the remainder of the Plan and Award
shall remain in full force and effect.

13. Successors in Interest. This Agreement shall inure to the benefit of and be binding upon any successor to the Corporation. This Agreement
shall inure to the benefit of the Grantee’s legal representatives. All obligations imposed upon the Grantee and all rights granted to the Corporation under this
Agreement shall be binding upon the Grantee’s heirs, executors, administrators and successors.

14. Non-Assignability. The Restricted Shares are personal to the Grantee and may not be sold, exchanged, assigned, transferred, pledged,
encumbered or otherwise disposed of by the Grantee until the Restricted Period expires or terminates as provided in this Agreement; provided, however, that
the Grantee’s rights with respect to such Restricted Shares may be transferred by will or pursuant to the laws of descent and distribution. Any purported
transfer or encumbrance in violation of the provisions of this Section 14, shall be void, and the other party to any such purported transaction shall not obtain
any rights to or interest in such Restricted Shares.

15. Compliance with Section 409A of the Code. To the extent applicable, it is intended that this Agreement and the Plan comply with the
provisions of Section 409A of the Code, so that the income inclusion provisions of Section 409A(a)(1) of the Code do not apply to the Grantee.

16. Miscellaneous.

(a) The interpretation and construction by the Board of any provision of the Plan or this Agreement shall be final and conclusive upon the
Grantee, the Grantee’s estate, executor, administrator, beneficiaries, personal representative and guardian and the Corporation and its successors and assigns.

(b) This Agreement and its validity, interpretation, performance and enforcement shall be governed by the laws of the State of Delaware
other than the conflict of laws provisions of such laws.

(c) If the Grantee has received this or any other document related to the Plan translated into a language other than English and if the
translated version is different than the English version, the English version will control.

(d) No rule of strict construction shall be implied against the Corporation, the Board or any other person in the interpretation of any of the
terms of the Plan, this Agreement or any rule or procedure established by the Board.

(e) Wherever the word “Grantee” is used in any provision of this Agreement under circumstances where the provision should logically be
construed to apply to the executors,



the administrators, or the person or persons to whom the Restricted Shares may be transferred by will or the laws of descent and distribution, the word
“Grantee” shall be deemed to include such person or persons.

(f) Grantee agrees, upon demand of the Corporation or the Board, to do all acts and execute, deliver and perform all additional
documents, instruments and agreements which may be reasonably required by the Corporation or the Board, as the case may be, to implement the provisions
and purposes of this Agreement and the Plan.

(g) All notices under this Agreement to the Corporation shall be in writing and shall be deemed duly given (i) if mailed or delivered to
the Corporation at its principal office, addressed to the attention of Stock Plan Administration, (ii) if electronically delivered to the e-mail address, if any, for
Stock Plan Administration or (iii) if so mailed, delivered or electronically delivered to such other address or e-mail address as the Corporation may hereafter
designate by notice to the Optionee. Any notice hereunder by the Corporation to the Optionee shall be in writing and shall be deemed duly given (i) if mailed
or delivered to the Optionee at Optionee’s address listed in the Corporation’s records, (ii) if electronically delivered to the e-mail address, if any, for Optionee
listed in the Corporation’s records or (iii) if so mailed, delivered or electronically delivered to such other address or e-mail address as the Optionee may
hereafter designate by written notice given to the Corporation.

17. Resolution of Disputes. Any dispute or disagreement which may arise under, or as a result of, or in any way related to, the interpretation,
construction or application of this Agreement shall be determined by the Board. Any determination made hereunder shall be final, binding and conclusive on
the Grantee and the Corporation for all purposes.

18. Consent To Transfer Personal Data. By accepting this Award, Grantee voluntarily acknowledges and consents to the collection, use,
processing and transfer of personal data as described in this Section 18. Grantee is not obliged to consent to such collection, use, processing and transfer of
personal data. However, failure to provide the consent may affect Grantee’s ability to participate in the Plan. The Corporation and its Subsidiaries hold certain
personal information about Grantee, that may include Grantee’s name, home address and telephone number, date of birth, social security number or other
employee identification number, salary, nationality, job title, any shares of stock held in the Corporation, or details of any entitlement to shares of stock
awarded, canceled, purchased, vested, or unvested, for the purpose of implementing, managing and administering the Plan (“Data”) The Corporation and/or
its Subsidiaries will transfer Data amongst themselves as necessary for the purpose of implementation, administration and management of Grantee’s
participation in the Plan, and the Corporation and/or any of its Subsidiaries may each further transfer Data to any third parties assisting the Corporation in the
implementation, administration and management of the Plan. These recipients may be located throughout the world, including the United States. Grantee
authorizes them to receive, possess, use, retain and transfer the Data, in electronic or other form, for the purpose of implementing, administering and
managing Grantee’s participation in the Plan, including any requisite transfer of such Data as may be required for the administration of the Plan and/or the
subsequent holding of shares of stock on Grantee’s behalf by a broker or other third party with whom Grantee or the Corporation may elect to deposit any
shares of stock acquired pursuant to the Plan. Grantee may, at any time, review Data, require any necessary amendments to it or withdraw the consents herein
in writing by contacting the Corporation; however, withdrawing consent may affect Grantee’s ability to participate in the Plan.




19. Electronic Delivery and Acceptance. The Corporation may, in its sole discretion, decide to deliver any documents or notices related to
current or future participation in the Plan by electronic means. By accepting the Restricted Shares, electronically or otherwise, Grantee hereby consents to
receive such documents or notices by electronic delivery and agrees to participate in the Plan through an on-line or electronic system established and
maintained by the Corporation or a third party designated by the Corporation, including the use of electronic signatures or click-through acceptance of terms
and conditions or other electronic means such as an e-mail acknowledgement.

This Agreement will be deemed to be signed by the Corporation and Grantee upon Grantee’s acceptance of the Notice of Grant of Award attached as
Schedule A.



Schedule A
(Attached)



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;

¢) 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 5, 2016 /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 5, 2016 /s/ SCOTT W. BEHRENS
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, 2016 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 5, 2016 /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, 2016 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 5, 2016 /s/ SCOTT W. BEHRENS
Scott W. Behrens
Senior Executive Vice President, Chief Financial
Officer and Chief Accounting Officer
(Principal Financial Officer)




