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Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.
Effective June 2, 2021, the Board of Directors of ACI Worldwide, Inc. (the “Company”) adopted a new form of Restricted Share Unit Award Agreement
for grants of Restricted Share Units to directors under the Company's 2020 Equity and Incentive Compensation Plan. This new form award agreement for
directors is substantially similar to the existing Form of Restricted Share Unit Award Agreement for the Company's 2020 Equity and Incentive
Compensation Plan except that it provides for acceleration of vesting upon a change in control. The new form award agreement for directors is attached to
this Current Report on Form 8-K as Exhibit 10.1 and incorporated herein by reference.
Item 5.07. Submission of Matters to a Vote of Security Holders
The Company held its 2021 Annual Meeting of Stockholders (the “Annual Meeting”) on June 2, 2021. At the Annual Meeting, the stockholders voted on
the following three proposals which are further described in the 2021 Proxy Statement.
Proposal 1: The stockholders elected each of the following ten nominees to the Board of Directors to hold office until the 2022 Annual Meeting of
Stockholders.
Nominee

Odilon Almeida
Charles K. Bobrinskoy
Janet O. Estep
James C. Hale III
Mary P. Harman
Didier R. Lamouche
Charles E. Peters, Jr.
Adalio T. Sanchez
Thomas W. Warsop III
Samir M. Zabeneh

Votes For

Votes Withheld/Abstentions

Broker Non-Votes

107,657,824.33
107,245,197.73
106,698,462.33
104,906,471.73
107,634,886.33
102,457,162.33
106,604,730.73
106,557,949.33
107,689,438.73
107,707,842.33

1,372,334.00
1,784,960.60
2,331,696.00
4,123,686.60
1,395,272.00
6,572,996.00
2,425,427.60
2,472,209.00
1,340,719.60
1,322,316.00

4,032,330.00
4,032,330.00
4,032,330.00
4,032,330.00
4,032,330.00
4,032,330.00
4,032,330.00
4,032,330.00
4,032,330.00
4,032,330.00

Proposal 2: The stockholders ratified the appointment of Deloitte & Touche LLP as the Company’s independent registered public accounting firm for the
fiscal year ending December 31, 2021.
Votes For

Votes Against

Abstentions

Broker Non-Votes

112,019,945.33

987,736.00

54,807.00

0

Proposal 3: The stockholders approved, on an advisory basis, the named executive compensation as described in the 2021 Proxy Statement.
Votes For

Votes Against

Abstentions

Broker Non-Votes

105,751,207.73

2,767,202.60

511,748.00

4,032,330.00

Item 9.01. Financial Statements and Exhibits.
(d) Exhibits.
Exhibit
Number

10.1
104

Description

Form of Director Restricted Share Unit Award Agreement for the Company's 2020 Equity and
Incentive Compensation Plan
Cover Page Interactive Data File (embedded within the Inline XBRL document).

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: June 8, 2021

By:

/s/ DENNIS P. BYRNES
Dennis P. Byrnes
Executive Vice President and
General Counsel

Exhibit 10.1

RESTRICTED SHARE UNIT AWARD AGREEMENT
THIS RESTRICTED SHARE UNIT AWARD AGREEMENT (this “Agreement”) is made as of the date set forth in
Schedule A hereto (the “Grant 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 “Grantee”). Capitalized terms
not otherwise defined herein shall have the meaning ascribed to such terms in the ACI Worldwide, Inc. 2020 Equity and
Incentive Compensation Plan (the “Plan”).
WHEREAS, the Board has duly adopted, and the stockholders of the Corporation have approved, the Plan, which
authorizes the Corporation to grant to eligible individuals restricted stock units, each such restricted stock unit 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 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 restricted stock
units, 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 Restricted Share Units.

(a)
Subject to the terms of the Plan, the Corporation has granted to the Grantee the number of restricted stock
units (the “Restricted Share Units”) set forth in Schedule A, payment of which is subject to the terms and conditions of this
Agreement.
(b)
The Grantee’s right to receive all or any portion of the Restricted Share Units shall remain forfeitable at all
times prior to the vesting in accordance with Sections 2, 3 and 4 hereof.
2.

Vesting of Restricted Share Units.

(a)
Except as provided herein and subject to such other exceptions as may be determined by the Compensation
and Leadership Development Committee of the Board (the “Committee”) in its discretion, the Restricted Share Units shall vest as
set forth in Schedule A.
(b)
Conditions; Determination of Vested Award. Except as otherwise provided herein, the Grantee’s right to
receive payment for any Restricted Share Units is contingent upon his or her remaining in continuous service on the Board of
Directors of the Corporation (the “Board”) through the end of the applicable vesting date set forth on Schedule A.
3.
Disability or Death. If the Grantee’s service on the Board terminates due to Disability (as defined below) or
death, the unvested portion of any Restricted Share Units shall

become immediately vested. For purposes of this Agreement, “Disability” means the Grantee’s permanent and total disability as
defined in Section 22(e)(3) of the Code.
4.
Other Termination. If the Grantee’s service on the Board terminates before the vesting of the Restricted Share
Units for any reason other than as set forth in Section 3 above, the Restricted Share Units will be forfeited.
5.
Change in Control. Notwithstanding the foregoing, the Restricted Share Units shall become immediately vested
if a Change in Control occurs prior to the applicable vesting date set forth on Schedule A and while the Grantee is continuously
serving on the Board (to the extent the Restricted Share Units have not previously become vested).
6.
Payment of Restricted Share Units. Payment of any Restricted Share Units that vest 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 applicable vesting date and in all events within the short-term
deferral period specified in Section 409A of the Code.
7.
Withholding of Taxes. The Grantee will be solely responsible for the payment of all taxes that arise with respect
to the granting and payment of the Restricted Share Units, including the payment of any Common Shares.
8.
Forfeiture and Right of Recoupment. Notwithstanding anything contained herein to the contrary, by accepting
these Restricted Share Units, 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 Corporation may take such action with respect to the Restricted Share Units as the Corporation, 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 Share Units, requiring the transfer of ownership back to the Corporation
of Common Shares issued as payment for vested Restricted Share Units and still held by the Grantee, cash received by the
Grantee as payment for vested Restricted Share Units and the recoupment of any proceeds from the sale of Common Shares
issued as payment for Restricted Share Units vested 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 or its designee in its sole
discretion. Notwithstanding any provisions herein to the contrary, Grantee expressly acknowledges and agrees that the rights of
the Corporation 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.
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9.

Dividend Equivalents; Voting and Other Rights.

(a)
The Grantee shall have no rights of ownership in the Common Shares underlying the Restricted Share
Units and no right to vote the Common Shares underlying the Restricted Share Units until the date on which the Common Shares
underlying the Restricted Share Units are issued or transferred to the Grantee pursuant to Section 6 above.
(b)
Grantee shall be credited with cash per Restricted Share Unit equal to the amount of each cash dividend
paid by the Corporation (if any) to holders of Common Shares generally with a record date occurring on or after the Grant Date
and prior to the time when the Restricted Share Units are settled in accordance with Section 6 hereof. Any amounts credited
pursuant to the immediately preceding sentence shall be subject to the same applicable terms and conditions (including vesting,
payment or forfeitability) as apply to the Restricted Share Units based on which the dividend equivalents were credited, and such
amounts shall be paid in Common Shares at the same time as the Restricted Share Units to which they relate. The number of
shares so paid shall be rounded down to the nearest whole number and shall be determined by dividing such credited amounts by
the Market Value per Share on the vesting date.
(c)
The obligations of the Corporation under this Agreement will be merely that of an unfunded and unsecured
promise of the Corporation to deliver Common Shares in the future, and the rights of the Grantee will be no greater than that of
an unsecured general creditor. No assets of the Corporation will be held or set aside as security for the obligations of the
Corporation under this Agreement.
10.
Non-Assignability. The Restricted Share Units and the Common Shares subject to this grant of Restricted Share
Units 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 vested as provided in this Agreement; provided, however, that the Grantee’s rights
with respect to such Restricted Share Units 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 Restricted Share Units or Common
Shares.
11.
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,
and any provision that would cause the 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 Grantee).
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12.
Consent To Transfer Personal Data. By accepting these Restricted Share Units, Grantee voluntarily
acknowledges and consents to the collection, use, processing and transfer of personal data as described in this Section 12.
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.
13.
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 Share
Units, 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.
14.

Miscellaneous.

(a)
The Restricted Share Units granted pursuant to this Agreement are granted subject to the terms and
conditions set forth in the Plan, a copy of which has been delivered to the Grantee. All terms and conditions of the Plan, as may
be amended from time to time, are hereby incorporated into this Agreement by reference and shall be deemed to be a part of this
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 Agreement. In the event that there is any inconsistency
between the provisions of this Agreement and of the Plan, the provisions of the Plan shall govern.
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(b)
All decisions and interpretations made by the Board or its designee with regard to any question arising
under the Plan or this Agreement shall be binding and conclusive on the Grantee, the Grantee’s estate, executor, administrator,
beneficiaries, personal representative and guardian and the Corporation and its successors and assigns.
(c)
The grant of the Restricted Share Units is discretionary and no provision in this Agreement shall be
considered to be an employment contract or a part of the Grantee’s terms and conditions of employment, nor shall any provision
be construed to confer upon the Grantee the right to be employed or be retained in the service of 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 Grantee at any time, or to terminate any employment or other relationship between the Grantee
and the Corporation or any Subsidiary.
(d)
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.
(e)
law rules thereof).

This Agreement shall be governed by the laws of the State of Delaware (but not including the choice of

(f)
Any action relating to or arising out of this Agreement shall be brought only in a court of competent
jurisdiction located in Delaware or Florida and the parties expressly consent to such venue. The parties consent to the personal
jurisdiction of the courts located in Delaware or Florida over them.
(g)
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; 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 Grantee 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.
(h)
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 (i) if mailed
or delivered to the Grantee at Grantee’s address listed in the Corporation’s records, (ii) if electronically delivered to the email
address, if any, for Grantee listed in the Corporation’s records or (iii) if so mailed,
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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.
(i)
If one or more of the provisions of this 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.
(j)
This 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.
(k)
In the event that it is determined that the Grantee was not eligible to receive this award of Restricted Share
Units, the award of Restricted Share Units and this Agreement shall be null and void and of no further effect.
(l)
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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Schedule A
(Attached)
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