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April 24, 2013

Dear Stockholder:

You are cordially invited to attend the 2013 Annual Meeting of Stockholders of ACI Worldwide, Inc. to be held on Tuesday, June 11, 2013, at
8:30 a.m. EDT at the company�s principal executive offices located at 3520 Kraft Rd, Suite 300, Naples, Florida 34105.

Details of the business to be conducted at our 2013 Annual Meeting of Stockholders are provided in the attached Notice of Annual Meeting of
Stockholders and Proxy Statement.

We are pleased to again be using the Internet as our primary means of furnishing proxy materials to our stockholders under the U.S. Securities
and Exchange Commission�s �notice and access� rules. Consequently, most stockholders will not receive paper copies of our proxy materials. We
instead sent these stockholders a Notice of Internet Availability of Proxy Materials containing instructions on how to access our 2013 Proxy
Statement and our Annual Report and vote via the Internet. The notice also included instructions on how you may receive a paper copy of your
proxy materials. If you received your annual meeting materials by mail, your proxy materials, including your proxy card, were enclosed. We
believe that use of the �notice and access� process expedites stockholders� receipt of proxy materials, lowers the costs of our annual meeting and
helps to conserve natural resources.

Your vote is very important. Please use this opportunity to take part in the affairs of your company. Whether or not you plan to attend the annual
meeting, please vote as soon as possible. You may vote over the Internet, as well as by telephone or, if you requested to receive printed proxy
materials, by mailing a completed proxy card. Voting by any of these methods will ensure your representation at the annual meeting.

On behalf of the Board of Directors, we appreciate your continued interest in your company.

Sincerely,

Harlan F. Seymour
Chairman of the Board of Directors
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ACI WORLDWIDE, INC.

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

to be held on June 11, 2013

The 2013 Annual Meeting of Stockholders (the �Annual Meeting�) of ACI Worldwide, Inc. will be held on Tuesday, June 11, 2013, at 8:30 a.m.
EDT at the company�s principal executive offices located at 3520 Kraft Rd, Suite 300, Naples, Florida 34105. We are holding the meeting to:

1.  Elect the seven directors named in the accompanying proxy statement to our Board of Directors to hold office until the 2014 Annual Meeting
of Stockholders;

2.  Ratify the appointment of Deloitte & Touche LLP as our independent registered public accounting firm for the fiscal year ending
December 31, 2013;

3.  Conduct an advisory vote on executive compensation;

4.  Approve the 2013 Executive Management Incentive Compensation Plan;

5.  Approve the 2013 Amended and Restated Certificate of Incorporation to increase the number of common shares authorized for issuance
thereunder; and

6.  Transact such other business as may properly come before the Annual Meeting and any adjournment or postponement thereof.

Our Board of Directors has fixed the close of business on April 19, 2013 as the record date for determining the stockholders entitled to notice of
and to vote at the Annual Meeting and any adjournment thereof. Each share of our common stock is entitled to one vote on all matters presented
at the Annual Meeting.

By Order of the Board of Directors,

Dennis P. Byrnes
Secretary

April 24, 2013

YOUR VOTE IS VERY IMPORTANT
Whether or not you plan to attend the Annual Meeting, please vote as soon as possible. You may vote over the Internet, as well as by
telephone or, if you requested to receive printed proxy materials, by mailing a completed proxy card. For more detailed information
regarding how to vote your shares, please refer to the Notice of Internet Availability of Proxy Materials you received in the mail, the
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section entitled Voting Instructions beginning on page 1 of the Proxy Statement, or if you requested to receive printed proxy materials,
your enclosed proxy card.

Edgar Filing: ACI WORLDWIDE, INC. - Form PRE 14A

Table of Contents 6



Table of Contents

TABLE OF CONTENTS

INFORMATION ABOUT THE MEETING, VOTING AND PROXIES 1
CORPORATE GOVERNANCE 4
PROPOSAL 1 � ELECTION OF DIRECTORS 10
DIRECTOR COMPENSATION 16
REPORT OF AUDIT COMMITTEE 19
PROPOSAL 2 � RATIFICATION OF APPOINTMENT OF THE COMPANY�S INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM 21
PROPOSAL 3 � ADVISORY VOTE ON EXECUTIVE COMPENSATION 22
PROPOSAL 4 � APPROVAL OF 2013 EXECUTIVE MANAGEMENT INCENTIVE COMPENSATION PLAN 24
PROPOSAL 5 � APPROVAL OF 2013 AMENDED AND RESTATED CERTIFICATE OF INCORPORATION 28
INFORMATION REGARDING SECURITY OWNERSHIP 30
INFORMATION REGARDING EQUITY COMPENSATION PLANS 32
COMPENSATION DISCUSSION AND ANALYSIS 32
COMPENSATION COMMITTEE REPORT 52
EXECUTIVE COMPENSATION 53
POTENTIAL PAYMENTS UPON TERMINATION OR CHANGE-IN-CONTROL 59
CERTAIN RELATIONSHIPS AND RELATED TRANSACTION 65
COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION 65
ANNUAL REPORT 65
STOCKHOLDER PROPOSALS 65
OTHER MATTERS 66
This Proxy Statement contains a report issued by the Audit Committee relating to certain of its activities during 2012 and a report issued by the
Compensation and Leadership Development Committee relating to executive compensation during 2012. Stockholders should be aware that
under Securities and Exchange Commission rules, these committee reports are not considered �filed� with the Securities and Exchange
Commission under the Securities Exchange Act of 1934, and are not incorporated by reference in any past or future filing by the Company
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ACI WORLDWIDE, INC.

PROXY STATEMENT

for the

ANNUAL MEETING OF STOCKHOLDERS

to be held on June 11, 2013

INFORMATION ABOUT THE MEETING, VOTING AND PROXIES

Date, Time and Place of Meeting

This Proxy Statement is being furnished in connection with the solicitation by and on behalf of the Board of Directors (the �Board�) of ACI
Worldwide, Inc. (the �Company,� �we,� �us� or �our�) of proxies to be used at our 2012 Annual Meeting of Stockholders (the �Annual Meeting�) to be
held on June 11, 2013, at 8:30 a.m. EDT at the Company�s principal executive offices located at 3520 Kraft Rd, Suite 300, Naples, Florida
34105, and any postponement or adjournment thereof. A copy of our annual report to stockholders, including our annual report on Form 10-K
for the fiscal year ended December 31, 2012, which includes our financial statements for 2012 (the �Annual Report�), accompanies this Proxy
Statement. Beginning on or about April 24, 2013, we made this Proxy Statement available to our stockholders.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE STOCKHOLDER MEETING
TO BE HELD ON JUNE 11, 2013

Our Proxy Statement and Annual Report are also available online at

www.proxydocs.com/aciw

Internet Availability of Proxy Materials

Under the U.S. Securities and Exchange Commission�s �notice and access� rules, we have elected to use the Internet as our primary means of
furnishing proxy materials to our stockholders. Consequently, most stockholders will not receive paper copies of our proxy materials. We
instead sent these stockholders a Notice of Internet Availability of Proxy Materials (�Internet Availability Notice�) containing instructions on how
to access this Proxy Statement and our Annual Report and vote via the Internet. The Internet Availability Notice also included instructions on
how to receive a paper copy of your proxy materials, if you so choose. If you received your annual meeting materials by mail, your proxy
materials, including your proxy card, were enclosed. We believe that this process expedites stockholders� receipt of proxy materials, lowers the
costs of our Annual Meeting and helps to conserve natural resources.

Voting Instructions

If your shares are registered directly in your name with our transfer agent, Wells Fargo Bank Minnesota, National Association (�Wells Fargo�), the
Internet Availability Notice was sent directly to you by the Company. The Internet Availability Notice provides instructions on how to request
printed proxy materials and how to access your proxy card which contains instructions on how to vote via the Internet or by telephone. For
stockholders who receive a paper proxy card, instructions for voting via the Internet or by telephone are set forth on the proxy card. The Internet
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and telephone voting facilities for stockholders of record will close at 5:00 p.m. EDT on June 10, 2013. If your shares are held in an account at a
brokerage firm, bank, trust or other similar organization, like the vast majority of our stockholders, you are considered the �beneficial owner� of
shares held in �street name� and the Internet Availability Notice was forwarded to you by that organization. You will receive instructions from
your broker, bank, trustee or other nominee that must be followed in order for your broker,
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bank, trustee or other nominee to vote your shares per your instructions. See the section below entitled �Abstentions and Broker Non-Votes� for
additional information regarding the impact of abstentions and broker-non votes on the votes required for each proposal.

Revocability of Proxies

A holder of our common stock who has given a proxy may revoke it prior to its exercise either by giving written notice of revocation to the
Secretary of the Company or by giving a duly executed proxy bearing a later date. Attendance in person at the Annual Meeting does not itself
revoke a proxy; however, any stockholder who attends the Annual Meeting may revoke a previously submitted proxy by voting in person. If you
are a beneficial owner of our shares, you will need to contact your bank, brokerage firm, trustee or other nominee to revoke any prior voting
instructions.

Proxy Voting

Subject to any revocation as described above, all common stock represented by properly executed proxies will be voted in accordance with the
specifications on the proxy. If no such specifications are made, proxies will be voted as follows:

1.  FOR the election of all seven director nominees listed below in Proposal 1;

2.  FOR the ratification of Deloitte & Touche LLP as our independent registered public accounting firm for the fiscal year ending December 31,
2013;

3.  FOR the approval, on an advisory basis, of our executive compensation;

4.  FOR the approval of the 2013 Executive Management Incentive Compensation Plan; and

5.  FOR the approval of the 2013 Amended and Restated Certificate of Incorporation to increase the number of common shares authorized for
issuance thereunder.

As to any other matter that may be brought before the Annual Meeting, proxies will be voted in accordance with the judgment of the person or
persons voting the same.

Record Date, Outstanding Shares and Quorum

Only holders of our common stock of record at the close of business on April 19, 2013 (the �Record Date�) are entitled to notice of and to vote at
the Annual Meeting. At the close of business on the Record Date, there were             shares of our common stock issued and outstanding,
excluding             shares of common stock held as treasury stock by the Company. Shares of common stock held as treasury stock are not
entitled to be voted at the Annual Meeting. Each stockholder is entitled to one vote per share of common stock held on all matters to be voted on
by our stockholders. Stockholders may not cumulate their votes in the election of directors. Unless the context requires otherwise, any reference
to �shares� in this Proxy Statement refers to all shares of common stock entitled to vote at the Annual Meeting. The presence in person or by proxy
at the Annual Meeting of the holders of a majority of the issued and outstanding shares entitled to vote at the Annual Meeting shall constitute a
quorum.

Proxy Solicitation

The Company will bear the expense of this solicitation of proxies, including the preparation, assembly, printing and mailing of the Internet
Availability Notice, this Proxy Statement, the proxy and any additional solicitation material that the Company may provide to stockholders.
Copies of the proxy materials and any other solicitation materials will be provided to brokerage firms, banks, fiduciaries and custodians holding
shares in their names that are beneficially owned by others so that they may forward the solicitation material to such beneficial owners. We will
reimburse such brokerage firms, banks, fiduciaries and other custodians for the reasonable out-of-pocket expenses incurred by them in
connection with forwarding the proxy materials and any other solicitation materials. We have retained Mediant Communications LLC to assist
us with the distribution of proxies. The original solicitation of proxies by mail may be supplemented by solicitation by telephone and other
means by directors, officers and employees of the Company. No additional compensation will be paid to these individuals for any such services.
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Abstentions and Broker Non-Votes

Abstentions will be counted for purposes of determining the presence or absence of a quorum. The effect of an abstention on the outcome of the
voting on a particular proposal depends on the vote required to approve that proposal, as described in the �Vote Required� section below.

�Broker non-votes� are shares present by proxy at the Annual Meeting and held by brokers or nominees as to which (i) instructions to vote have
not been received from the beneficial owners and (ii) the broker or nominee does not have discretionary voting power on a particular matter. If
you are a beneficial owner of shares held in �street name� and you do not provide voting instructions to your broker, your shares may be voted on
any matter your broker has discretionary authority to vote. Under the rules that govern brokers who are voting with respect to shares held in
�street name,� brokers generally have discretionary authority to vote on �routine� matters, but not on �non-routine� matters. The ratification of the
appointment of an independent registered public accounting firm (Proposal 2) is considered a routine matter. Non-routine matters include the
election of directors (Proposal 1), the advisory vote on executive compensation (Proposal 3), the vote on the approval of the 2013 Executive
Management Incentive Compensation Plan (Proposal 4) and the vote on the proposed 2013 Amended and Restated Certificate of Incorporation
(Proposal 5). We encourage you to provide instructions to your broker or other nominee regarding voting your shares. On any matter for which
your broker or other nominee does not vote on your behalf, the shares will be treated as �broker non-votes�.

Broker non-votes will be counted for purposes of determining the presence or absence of a quorum for the transaction of business at the Annual
Meeting, but broker non-votes will not be counted for purposes of determining the number of shares present in person or by proxy at the Annual
Meeting with respect to a particular proposal on which the broker has expressly not voted.

Board Voting Recommendations

Our Board recommends that you vote your shares FOR the election of each of the seven director nominees listed in Proposal 1 below, FOR the
ratification of Deloitte & Touche LLP as our independent registered public accounting firm for the fiscal year ending December 31, 2013
(Proposal 2), FOR the proposal regarding an advisory vote on executive compensation (Proposal 3), FOR the proposal to approve the 2013
Executive Management Incentive Compensation Plan (Proposal 4) and FOR the proposal to approve the 2013 Amended and Restated Certificate
of Incorporation (Proposal 5).

Vote Required

Election of a director requires the affirmative vote of the holders of a plurality of the shares present in person or represented by proxy at a
meeting at which a quorum is present. The seven persons receiving the greatest number of votes at the Annual Meeting shall be elected as
directors. Since only affirmative votes count for this purpose, abstentions and broker non-votes will not affect the outcome of the voting on this
proposal.

With respect to Proposal 2, the ratification of the appointment of our independent registered public accounting firm for the fiscal year ending
December 31, 2013, Proposal 3, the advisory vote on executive compensation, Proposal 4, approving the 2013 Executive Management Incentive
Compensation Plan and Proposal 5, approving the 2013 Amended and Restated Certificate of Incorporation, a stockholder may mark the
accompanying form of proxy card to (i) vote for the matter, (ii) vote against the matter, or (iii) abstain from voting on the matter. Because only a
majority of shares actually voting is required to approve Proposal 2, Proposal 3 and Proposal 4, broker non-votes will have no effect on the
outcome of the voting on any of these proposals. Abstentions will have the legal effect of a vote against Proposal 2, Proposal 3 and Proposal 4.
The approval of a majority of the outstanding shares of common stock is required to approve Proposal 5. Accordingly, abstentions and broker
non-votes will have the legal effect of a vote against Proposal 5.

The inspector of election appointed for the Annual Meeting will separately tabulate affirmative and negative votes, abstentions and broker
non-votes.

3
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Voting Results

We will announce the preliminary voting results at the conclusion of the Annual Meeting. The final voting results will be tallied by the inspector
of election and published in a Current Report on Form 8-K to be filed with the Securities and Exchange Commission (the �SEC�) within four
business days following the Annual Meeting.

CORPORATE GOVERNANCE

We are committed to maintaining the highest standards of business conduct and corporate governance, which we believe are essential to running
our business efficiently, serving stockholders well and maintaining our integrity in the marketplace. Our Board has a standing Nominating and
Corporate Governance Committee (the �Corporate Governance Committee�) which operates pursuant to a charter. The full text of the Nominating
and Corporate Governance Committee charter is published on our website at www.aciworldwide.com in the Who We Are � Investor
Relations � Corporate Governance section. During 2012, the members of the Corporate Governance Committee consisted of Messrs. Curtis,
Seymour and Stokely, each of whom is �independent� as defined in Rule 5605(a)(2) of The NASDAQ Stock Market (�NASDAQ�) listing standards.

The Corporate Governance Committee regularly monitors corporate governance developments and reviews our policies, processes and
procedures in light of these developments to ensure that the Company and our Board adhere to �best practices� in this arena. The Corporate
Governance Committee also provides advice to our Board with respect to:

� Board organization, membership and function;

� compensation of our directors, including their compensation for service on committees of our Board;

� director stock ownership guidelines;

� Board committee structure, membership and purpose;

� our Corporate Governance Guidelines;

� oversight of our policies and positions regarding significant stockholder relations issues;

� evaluation of, and successor planning for, our Chief Executive Officer (�CEO�); and

� other matters relating to corporate governance and the rights and interests of our stockholders.
Corporate Governance Guidelines

Our Corporate Governance Guidelines are designed to ensure that our Board follows practices and procedures that serve our best interests and
the best interests of our stockholders. The full text of our Corporate Governance Guidelines is published on our website at
www.aciworldwide.com in the Who We Are � Investor Relations � Corporate Governance section. The Corporate Governance Committee is
responsible for overseeing these guidelines and making recommendations to our Board regarding any changes. These guidelines address, among
other things, the following topics:
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� performance assessments of our Board and its committees;

� composition and independence of our Board and its committees;

� director orientation and continuing education;

� policy on directors that change corporate affiliations; and

� management responsibilities and Board access to management.
Code of Business Conduct and Code of Ethics

We have adopted a Code of Business Conduct and Ethics for our directors, officers (including our principal executive officer, principal financial
officer, principal accounting officer and controller) and employees. We have
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also adopted a Code of Ethics for the Chief Executive Officer and Senior Financial Officers (the �Code of Ethics�), which applies to our Chief
Executive Officer, our Chief Financial Officer, our Chief Accounting Officer, Controller, and persons performing similar functions. The full text
of both the Code of Business Conduct and Ethics and the Code of Ethics is published on our website at www.aciworldwide.com in the Who We
Are � Investor Relations � Corporate Governance section. We will disclose amendments to, or waivers of, certain provisions of the Code of
Business Conduct and Ethics and the Code of Ethics relating to our Chief Executive Officer, Chief Financial Officer, Chief Accounting Officer,
Controller or persons performing similar functions on our website promptly following the adoption of any such amendment or waiver.

Director Independence and Meeting Attendance

The Company is governed by our Board of Directors. In accordance with our Corporate Governance Guidelines, at least a majority of our Board
must consist of independent directors. For a director to be considered independent, our Board must determine that the director does not have any
direct or indirect material relationship with the Company. Our Board has established guidelines to assist it in determining director independence,
which conform to the independence requirements in the NASDAQ listing standards. In addition to applying these guidelines, our Board
considers all relevant facts and circumstances in making an independence determination. With the exception of Mr. Heasley, our President and
Chief Executive Officer, each of our directors is independent.

All members of the Board�s standing Audit Committee, Compensation and Leadership Development Committee and Nominating and Corporate
Governance Committee must be independent directors as defined by our Corporate Governance Guidelines. Members of the Audit Committee
must also satisfy a separate SEC independence requirement, which provides that they may not accept directly or indirectly any consulting,
advisory or other compensatory fee from the Company or any of its subsidiaries other than their directors� compensation.

Our Board held eight meetings during 2012 with three of the Board meetings conducted as telephonic meetings. All of our directors attended at
least 88% of the meetings of the Board and the Board committees on which they served. Our Board has adopted a policy that requires all
directors to attend our annual meetings of stockholders unless it is not reasonably practicable for a director to do so. All of the directors serving
as of June 14, 2012 attended our 2012 Annual Meeting of Stockholders.

Board Committees and Committee Meetings

Our Board has standing Audit, Compensation and Leadership Development, Nominating and Corporate Governance and Strategy, Technology
and Process Committees. The Audit Committee assists our Board in its general oversight of our financial reporting, internal controls and audit
functions, and is directly responsible for the appointment, retention, compensation and oversight of the work of our independent registered
public accounting firm. Additional information regarding the Audit Committee of our Board (the �Audit Committee�) is included in the �Report of
the Audit Committee� below.

The Compensation and Leadership Development Committee (the �Compensation Committee�) reviews and determines salaries,
performance-based incentives and other matters relating to executive compensation; generally administers our equity award and stock option
plans, including reviewing and granting stock options and other equity awards to our executive officers, but excluding the grant of stock option
and other equity awards, if any, to independent directors; reviews and evaluates the performance of, and succession planning for, executive
officers other than our CEO; and provides general oversight over leadership development processes and strategies for executive and senior
officers. The Compensation Committee also reviews and determines various other Company compensation policies and matters. Additional
information regarding the Compensation Committee of our Board is included in the �Compensation Discussion and Analysis� section below.

The Nominating and Corporate Governance Committee (the �Corporate Governance Committee�) reviews and reports to our Board on a periodic
basis with regard to matters of corporate governance and assists our Board in fulfilling its responsibilities to assure that we are governed in a
manner consistent with the interests of our stockholders. Additional information regarding the Corporate Governance Committee is included in
the �Corporate Governance� section above.
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The Strategy, Technology and Process Committee (the �Technology Committee�) reviews and provides oversight of, and counsel on, matters
relating to technology and innovation and assists our Board in its guidance of our technology strategies and our operations strategies and key
initiatives required to achieve our five-year strategic plan. The Technology Committee consists of Board members and may also consist of
management personnel. Members of the Technology Committee are recommended by the Corporate Governance Committee and appointed by
our Board.

The table below provides meeting information for our Board and each of its committees during 2012:

Type of Meeting Full Board Audit

Compensation and
Leadership
Development

Nominating and
Corporate
Governance

Strategy,
Technology
and Process

In Person 5 4 4 4 5
Telephonic 3 6 2 0 0

Total Meetings in 2012 8 10 6 4 5
The table below provides membership information for each of the Board committees during 2012:

Name Audit1

Compensation
and

Leadership
Development

Nominating
and

Corporate
Governance

Strategy,
Technology

and
Process2

Alfred R. Berkeley, III X � � X
John D. Curtis X � Chair �
James C. McGroddy � � � Chair
Harlan F. Seymour � X X �
John M. Shay, Jr. X Chair � �
John E. Stokely Chair � X �
Jan H. Suwinski � X � X

1 Mr. Berkeley served on the Audit Committee until he retired at the Annual Meeting last year. Mr. Curtis replaced Mr. Berkeley following
Mr. Berkeley�s retirement.

2 Mr. Heasley also serves as a member of the Strategy, Technology and Process Committee.
Board Leadership Structure

Our Board has determined that having an independent director serve as the Chairman of the Board is in the best interests of our stockholders.
Our Chairman of the Board is Harlan F. Seymour. Our President and CEO, Mr. Heasley, is the only member of our Board who is not an
independent director. We believe that this leadership structure enhances the accountability of our President and CEO to the Board and
strengthens the Board�s independence from management. While both leaders are actively engaged on significant matters affecting the Company,
such as long-term strategy, we believe splitting these leadership positions enables Mr. Heasley to focus his efforts on running our business and
managing the Company while permitting Mr. Seymour to focus more on the governance of the Company, including oversight of our Board.

Board�s Role in Risk Oversight

Although management is responsible for the day-to-day management of risks to the Company, our Board provides broad oversight of the
Company�s risk management programs. In this oversight role, our Board is responsible for satisfying itself that the risk management processes
designed and implemented by the Company�s management are functioning and that the systems and processes in place will bring to its attention

Edgar Filing: ACI WORLDWIDE, INC. - Form PRE 14A

Table of Contents 16



the material risks facing the Company in order to permit the Board to effectively oversee the management of these risks. A fundamental part of
risk management is not only understanding the risks a company faces and what steps
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management is taking to mitigate those risks, but also understanding what level of risk is appropriate for the Company. The involvement of our
full Board in the risk oversight process allows our Board to assess management�s tolerance for risk and also determine what constitutes an
appropriate level of risk for the Company. Our Board regularly includes agenda items at its meetings relating to its risk oversight role and meets
with various members of management on a range of topics, including emerging risks, updates to our risk management programs, corporate
governance and regulatory obligations, operations and significant transactions, business continuity planning, succession planning, risk
management, insurance, pending and threatened litigation and significant commercial disputes. The Board also receives periodic risk
management effectiveness reporting from management.

While our Board provides broad oversight of the Company�s risk management processes, various committees of the Board oversee risk
management in their respective areas and regularly report on their activities to our entire Board. In particular, the Audit Committee focuses on
assessing and mitigating financial risk, including internal controls, and receives an annual risk assessment report from the Company�s internal
auditors. The Compensation Committee also strives to create incentives that encourage an appropriate level of risk-taking behavior consistent
with the Company�s business strategy. The Technology Committee concentrates on the Company�s technology strategies and reviews the scope,
direction, quality, investment levels and execution of such strategies as well as strategic transactions primarily relating to technology, and
considers the level of risk associated with the technology strategies formulated by management.

We believe the division of risk management responsibilities described above is an effective approach for addressing the risks facing the
Company and that our Board leadership structure provides appropriate checks and balances against undue risk taking.

Compensation Risk Analysis

We have reviewed our material compensation policies and practices for all employees and have concluded that these policies and practices are
not reasonably likely to have a material adverse effect on the Company. While risk-taking is a necessary part of growing a business, our
compensation philosophy, as discussed below in the section entitled �Compensation Discussion and Analysis,� is focused on aligning
compensation with the long-term interests of our stockholders as opposed to rewarding short-term management decisions that could pose
long-term risks. Specifically, our compensation programs contain many design features that mitigate the likelihood of inducing excessive
risk-taking behavior. These features and characteristics include, without limitation:

� a balance of fixed and variable compensation, with variable compensation tied both to short-term objectives and the long-term value of
our stock price;

� the use of performance shares with specific performance goals combined with stock options for equity awards which we believe
balances risk incentives;

� reasonable goals and objectives in our incentive programs and the use of company-wide metrics which encourages decision-making that
is in the best long-term interests of our stockholders;

� the Compensation Committee�s ability to exercise downward discretion in determining incentive program payouts;

� recoupment and forfeiture provisions pertaining to annual incentive payouts and long-term incentive equity awards which provisions are
applicable to all employees, including our executive officers;

� share ownership guidelines applicable to our executive officers;

� all executives and senior management employees worldwide participate in the same annual incentive program that pertains to our
Named Executive Officers (as defined in the �Compensation Discussion and Analysis� section below) and that has been approved by the

Edgar Filing: ACI WORLDWIDE, INC. - Form PRE 14A

Table of Contents 18



Compensation Committee;

� the use of time-based vesting over three or four years for our stock options ensures that our executives� interests align with those of our
stockholders over the long term;
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� the use of a three-year performance period for our performance shares ensures that our executives focus on the long-term performance
of the Company; and

� annual equity grants so executives have unvested awards that could decrease significantly in value if our business is not managed for
the long term.

Director Nomination Process

The role of the Corporate Governance Committee includes identifying, evaluating and recommending director candidates to our Board. The
Corporate Governance Committee continues to consider director candidates and generally seeks independent directors with broad diversity of
experience, skills, particular areas of expertise, geographic representations, specific backgrounds and other characteristics that may enhance the
effectiveness of our Board and its committees and the quality of the Board�s deliberations and decisions. The Corporate Governance Committee
has no specific policy on diversity and does not assign specific weights to particular criteria and no particular criterion is necessarily applicable
to all prospective nominees. Prospective nominees are not discriminated against on the basis of age, gender, race, religion, national origin, sexual
orientation, disability or any other reason.

In addition, the Corporate Governance Committee takes into consideration the following criteria in selecting and evaluating director candidates:

� Independent Directors.    Our Board should include at least enough independent directors (as determined by NASDAQ rules and
applicable laws and regulations) to satisfy the independent director requirements of such rules, laws and regulations.

� Other Directors.    Subject to the right of the Corporate Governance Committee and our Board to decide otherwise when appropriate,
our CEO generally should be a director. Additionally, depending on the circumstances, certain other members of management, as well
as individuals having relationships with the Company that prevent them from being independent directors, may be deemed to be
appropriate members of our Board.

� General Criteria for Each Director.    Candidates for positions on our Board should possess certain qualities. In particular, a director
should:

� be an individual of the highest character and integrity;

� be free of any conflict of interest that would violate any applicable laws, rules, or regulations or interfere with the proper
performance of the responsibilities of a director;

� be willing and able to devote sufficient time to the affairs of the Company;

� have the capacity and desire to represent the balanced, best interests of our stockholders as a whole; and

� bring diverse perspectives to our Board as well as sound business acumen.
All of the current nominees for director are incumbent directors serving on our existing Board. The Corporate Governance Committee based its
decision to re-nominate these incumbent directors on its consideration of each individual�s contributions, including the value of his experience as
a director, the current composition of our Board and its committees and the Company�s needs.

Stockholder Recommendations for Director Nominees
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The Corporate Governance Committee considers stockholder recommendations for candidates for our Board furnished to the Company as set
forth below in the section entitled �Stockholder Communications with our Board.�

The Secretary of the Company did not receive, by a date not less than 90 calendar days nor greater than 120 calendar days prior to the first
anniversary of the date of our 2012 Annual Meeting of Stockholders, a recommended director nominee for election at this Annual Meeting from
any eligible stockholder.
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Stockholder Nomination Process

Pursuant to our Bylaws, as amended, any stockholder entitled to vote in the election of directors generally may nominate one or more persons
for election as directors at a meeting only if written notice of such stockholder�s intent to make such nomination or nominations has been
received by the Secretary of the Company not less than 90 calendar days nor greater than 120 calendar days prior to the first anniversary of the
date of the immediately preceding year�s annual meeting of stockholders.

Each such notice shall set forth: (i) the name and address of the stockholder who intends to make the nomination and of the beneficial owner, if
any, on whose behalf the nomination is made; (ii) a representation that the stockholder is a holder of record of our common stock entitled to vote
for the election of directors on the date of such notice and intends to appear in person or by proxy at the meeting to nominate the person or
persons specified in the notice; (iii) the class and number of shares owned beneficially and of record by the stockholder giving notice and by the
beneficial owner, if any, on whose behalf the nomination is made; (iv) a description of all arrangements or understandings between or among the
stockholder, the beneficial owner on whose behalf the notice is given and each nominee and any other person or persons (naming such person or
persons) pursuant to which the nomination or nominations are to be made by the stockholder; (v) such other information regarding each nominee
proposed by such stockholder as would be required to be included in a proxy statement filed pursuant to the proxy rules of the SEC, had the
nominee been nominated, or intended to be nominated, by our Board; (vi) the consent of each nominee to serve as a director of the Company if
so elected; and (vii) whether the stockholder, or the beneficial owner on whose behalf the nomination is made, intends to deliver a proxy
statement and form of proxy to holders of at least the percentage of shares of our common stock entitled to vote required to elect the nominee(s).

In addition to the name and address of the stockholder making the nomination, as they appear on the Company�s books, the notice must also
include the name and principal business address of all (A) persons controlling, directly or indirectly, or acting in concert with, such stockholder,
(B) beneficial owners of shares of stock of the Company owned of record or beneficially by such stockholder (with the term �beneficial
ownership� as used herein to have the meaning given to that term in Rule 13d-3 under the Securities Exchange Act (the �Exchange Act�)) and
(C) persons controlling, controlled by, or under common control with, any person specified in the foregoing clause (A) or (B) (with the term
�control� as used herein to have the meaning given to that term in Rule 405 under the Securities Act of 1933, as amended) (any such person or
beneficial owners set forth in the foregoing clauses (A), (B) and (C) shall be a �Stockholder Associated Person� for purposes of our Bylaw 14(c)).

The stockholder notice must also disclose (i) any derivative positions related to any class or series of securities of the Company held or
beneficially held by the stockholder and each Stockholder Associated Person (as defined above); and (ii) whether and the extent to which any
hedging, swap or other transactions or series of transactions have been entered into by or on behalf of, or any other agreement, arrangement or
understanding (including any short position or any borrowing or lending of shares of stock) has been made, the effect or intent of which is to
mitigate loss to, or manage risk of stock price changes for, or to increase the voting power of, the stockholder or any Stockholder Associated
Person with respect to any shares of stock of the Company.

If the Board so requires, to be eligible to be a nominee for election or re-election as a director of the Company, a person must deliver (in
accordance with the time periods prescribed for delivery of notice) to the Secretary at the principal executive offices of the Company, a written
questionnaire with respect to the identity, background and qualification of such person and the background of any other person or entity on
whose behalf the nomination is being made (which questionnaire shall be provided by the Secretary upon written request) and a written
representation and agreement (in the form provided by the Secretary upon written request) that such person (A) is not and will not become a
party to (1) any agreement, arrangement or understanding with, and has not given any commitment or assurance to, any person or entity as to
how such person, if elected as a director of the Company, will act or vote on any issue or question (a �Voting Commitment�) that has not been
disclosed to the Company or (2) any Voting Commitment that could limit or interfere with such person�s ability to comply, if elected as a director
of the Company, with such person�s fiduciary duties under applicable law, (B) is not and will not become a party to any agreement, arrangement
or understanding with any person or entity other than the
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Company with respect to any direct or indirect compensation, reimbursement or indemnification in connection with service or action as a
director that has not been disclosed in the questionnaire, and (C) in such person�s individual capacity and on behalf of any person or entity on
whose behalf the nomination is being made, would be in compliance, if elected as a director of the Company, and will comply, with all
applicable publicly disclosed corporate governance, conflict of interest, confidentiality and stock ownership and trading policies and guidelines
of the Company.

The Secretary of the Company did not receive written notice from any stockholder regarding an intention to make a nomination.

Stockholder Communications with our Board

Communications from stockholders to our Board, including stockholder director recommendations as well as stockholder proposals submitted in
accordance with the procedure described below in the section entitled �Stockholder Proposals,� may be delivered to the Secretary of the Company
at the Company�s principal executive office located at 3520 Kraft Rd, Suite 300, Naples, Florida 34105, sent via e-mail to
grp-ACI-directors@aciworldwide.com or via telephone to (402) 778-2183. These communications will be received by the Secretary of the
Company, who will forward them to the appropriate members of our Board.

PROPOSAL 1

ELECTION OF DIRECTORS

The Board is presently composed of seven members. Our Board, as recommended by the Nominating and Corporate Governance Committee,
has nominated for re-election as directors John D. Curtis, Philip G. Heasley, James C. McGroddy, Harlan F. Seymour, John M. Shay, Jr., John E.
Stokely and Jan H. Suwinski, each to serve until the 2014 Annual Meeting of Stockholders and thereafter, until his respective successor is duly
elected and qualified. We expect that each of the nominees will be available for election, but if any of them is unwilling or unable to serve as a
candidate at the time the election occurs, it is intended that each share represented by proxy at the Annual Meeting will be voted for the election
of another nominee to be designated by the Board to fill any such vacancy.

As described above in the section entitled �Corporate Governance � Director Nomination Process,� our Board selects nominees with a view to
establishing a Board of Directors that is comprised of members who:

� demonstrate the highest character and integrity;

� are independent and free of any conflicts of interest;

� are willing and able to devote sufficient time to the affairs of the Company;

� have the capacity and desire to represent the balanced, best interests of our stockholders; and

� bring diverse perspectives to our Board as well as sound business acumen.
We believe that each of the director nominees bring these qualifications to our Board. Moreover, they provide our Board with a diverse
complement of specific business skills, experience and perspectives, including: extensive financial and accounting expertise, public company
board experience, understanding of and experience in technology and software industries, experience with companies with a global presence and
those that have high-growth strategies, and extensive operational and strategic planning experience in complex, global companies. The priorities
and emphasis of the Corporate Governance Committee and of our Board with regard to these factors change from time to time to take into
account changes in the Company�s business and other trends, as well as the portfolio of skills and experience of current and prospective Board
members. The Corporate Governance Committee and our Board review and assess the continued relevance of and emphasis on these factors as
part of the Board�s annual self-assessment process and in connection with candidate selection to determine if they are effective in helping to
satisfy the Board�s goal of creating and sustaining a Board that can appropriately support and oversee the Company�s activities.
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We do not expect or intend that each director will have the same background, skills, and experience; we expect that Board members will have a
diverse portfolio of backgrounds, skills, and experiences. One goal of this diversity is to assist the Board as a whole in its oversight and advice
concerning our business and operations. Listed below are key skills and experience that we consider important for our directors to have in light
of our current business and structure.

� Senior Leadership Experience.    Directors who have served in senior leadership positions are important to us, as they bring experience
and perspective in analyzing, shaping, and overseeing the execution of important strategic, operational and policy issues at a senior
level. These directors� insights and guidance, and their ability to assess and respond to situations encountered in serving on our Board,
may be enhanced if their leadership experience has been developed at businesses or organizations that operated on a global scale, faced
significant competition, and/or involved technology or other rapidly evolving business models.

� Public Company Board Experience.    Directors who have served on other public company boards can offer advice and insights with
regard to the dynamics and operation of a board of directors; the relations of a board to the CEO and other management personnel; the
importance of particular agenda and oversight matters; and oversight of a changing mix of strategic, operational, and
compliance-related matters.

� Business Development, Mergers and Acquisitions (M&A) and Strategic Alliances Experience.    Directors who have a background in
business development, in M&A transactions and with strategic alliances can provide insight into developing and implementing
strategies for growing our business through combination or partnership with other organizations. Useful experience in this area includes
consideration of �go direct versus acquire� and �develop organically versus acquire� strategies, analysis of the synergies of a proposed
acquisition or partnership with a company�s strategy, the valuation of transactions, and management�s plans for integration with existing
operations.

� Financial Expertise.    Knowledge of financial markets, financing and funding operations, and accounting and financial reporting
processes is important because it assists our directors in understanding, advising, and overseeing our capital structure, financing and
investing activities, financial reporting, and internal control of such activities.

� Industry and Technical Expertise.    Because we are a technology and software provider, education or experience in relevant technology
is useful in understanding our research and development efforts, competing technologies, the various products and processes that we
develop, and the market segments in which we compete. In addition, our software products and services are primarily focused on
facilitating electronic payments both in domestic and international markets. Knowledge of, and experience in, the global electronic
payments industry and the banking and financial services industries provides useful insight into the needs, practices and operations of
the Company�s principal customer base.

� Global Expertise.    Because we are a global organization with research and development, channel facilities, sales and other offices in
many countries and customers located in over 80 different countries, directors with global expertise can provide a useful business and
cultural perspective regarding many significant aspects of our business.

� Legal Expertise.    Directors who have legal education and experience can assist our Board in fulfilling its responsibilities related to the
oversight of the Company�s legal and regulatory compliance, and engagement with regulatory authorities.
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Director Nominees

The following provides biographical information regarding our director nominees and describes the key skills, experience and expertise that
each of our director nominees brings to our Board of Directors in addition to the general criteria described above satisfied by each of our director
nominees. Unless otherwise indicated, each person has been engaged in the principal occupation shown for the past five years.

John D. Curtis Director Since: 2003
Age: 72

Skills, Experience and Expertise: Biographical Information:
� Senior Leadership Experience

� Business Development, M&A and Strategic Alliances Experience

� Global Expertise

� Legal Expertise

�Senior Vice President, General Counsel and Corporate Secretary of
The Warranty Group, Inc., a provider in over 30 countries of
underwriting, administration and marketing of service contracts and
related services, since February 2011
�Provided legal and business consulting services from August 2002
to February 2011
�Served as General Counsel of Combined Specialty Corporation and
a director of Combined Specialty Insurance Company,
wholly-owned subsidiaries of Aon Corporation (NYSE: AOC) from
July 2001 to July 2002
�President of First Extended, Inc., a holding company with two
principal operating subsidiaries: First Extended Service
Corporation, an administrator of vehicle extended service contracts
and FFG Insurance Company, a property and casualty insurance
company from November 1995 to July 2002
�Serves as a director of The Warranty Group, Inc.

Philip G. Heasley Director Since: 2005
Age: 63

Skills, Experience and Expertise: Biographical Information:
� Senior Leadership Experience

� Public Company Board Experience

� Industry and Technical Expertise

� Business Development, M&A and Strategic Alliances Experience

�Our President and Chief Executive Officer since March 2005

�Chairman and Chief Executive Officer of PayPower LLC, an
acquisition and consulting firm specializing in financial services
and payment services from October 2003 to March 2005
�Chairman and Chief Executive Officer of First USA Bank from
October 2000 to November 2003
�Served in various capacities for U.S. Bancorp from 1987 until 2000,
including Executive Vice President, and President and Chief
Operating Officer
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�Serves on the National Infrastructure Advisory Council for the
President
�Director of Lender Processing Services, Inc. (NYSE: LPS), a
provider of mortgage processing services, settlement services,
mortgage performance analytics and default solutions
�Previously a director of Official Payments Holdings, Inc.
(NASDAQ: OPAY), a provider of electronic payment biller-direct
solutions; Fidelity National Title Group, now known as Fidelity
National Financial, Inc. (NYSE: FNF), a provider of title insurance,
specialty insurance and claims management services; Kintera, Inc.
(NASDAQ: KNTA), a provider of software for non-profit
organizations, until it was acquired by Blackbaud, Inc. (NASDAQ:
BLKB); Ohio Casualty Corporation (NASDAQ: OCAS), the
holding company of The Ohio Casualty Insurance Company, which
is one of six property-casualty insurance companies that make up
Ohio Casualty Group, collectively referred to as Consolidated
Corporation; and Fair Isaac Corporation (NYSE: FICO), a provider
of analytics and decision management technology

James C. McGroddy Director Since: 2008
Age: 76

Skills, Experience and Expertise: Biographical Information:
� Senior Leadership Experience

� Public Company Board Experience

� Industry and Technical Expertise

� Global Expertise

� Business Development, M&A and Strategic Alliances Experience

�Self-employed consultant
�Employed by International Business Machines Corporation from
1965 through 1996 in various capacities, including seven years as
Senior Vice President of Research
�Chairman of the Board of MIQS, a Colorado-based healthcare
information technology company
�Member of the U.S. National Academy of Engineering

�Previously served as a director of Paxar Corporation (NYSE: PXR),
a provider of merchandising systems for the retail and apparel
industry
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Harlan F. Seymour Director Since: 2002
Age: 63

Skills, Experience and Expertise: Biographical Information:
� Senior Leadership Experience

� Public Company Board Experience

� Business Development, M&A and Strategic Alliances Experience

� Financial Expertise

� Global Expertise

�Our Chairman of the Board since September 2002
�Sole owner of HFS, LLC, a privately-held investment and business
advisory firm advising public and private companies particularly in
the area of strategic planning services
�Served as a director and as Executive Vice President of ENVOY
Corporation, which provides electronic processing services,
primarily to the health care industry
�Director of Pool Corporation (NASDAQ: POOL), a wholesale
distributor of swimming pool supplies and related equipment, and
serves on its audit, governance and strategic planning committees

�Serves as a member of various private, profit and non-profit boards
of directors, including Lagniappe Health Inc., a company that
provides technology solutions to pharmacies and utilizes pharmacy
transactions data to improve patient outcomes and the advisory
board of Calvert Street Capital Partners, a private equity firm

John M. Shay, Jr. Director Since: 2006
Age: 65

Skills, Experience and Expertise: Biographical Information:
� Financial Expertise

� Business Development, M&A and Strategic Alliances Experience

� Global Experience

�President and owner of Fairway Consulting LLC, a business
consulting firm
�Employed by Ernst & Young LLP, a Big Four accounting firm
offering audit, business advisory and tax services from 1972
through March 2006 serving as an audit partner from October 1984
to March 2006 and managing partner of the firm�s New Orleans
office from October 1998 through June 2005
�Served as an adjunct auditing professor in the graduate business
program of the A.B. Freeman School of Business at Tulane
University for approximately 10 years
�Certified Public Accountant
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John E. Stokely Director Since: 2003
Age: 60

Skills, Experience and Expertise: Biographical Information:
� Senior Leadership Experience

� Public Company Board Experience

� Business Development, M&A and Strategic Alliances Experience

� Financial Expertise

� Global Expertise

�President of JES, Inc., an investment and consulting firm providing
strategic and financial advice to companies in various industries
from August 1999 through 2007
�Served as President, Chief Executive Officer and Chairman of the
Board of Richfood Holdings, Inc., a publicly-traded FORTUNE
500 food retailer and wholesale grocery distributor, from 1996 until
August 1999 when it merged with Supervalu Inc. (NYSE: SVU)
�Director of (i) Imperial Sugar Company (NASDAQ: IPSU), a
manufacturer that refines, packages and distributes sugar and (ii)
Pool Corporation (NASDAQ: POOL), a wholesale distributor of
swimming pool supplies and related equipment
�Serves as Lead Independent Director of Pool Corporation
(NASDAQ: POOL)

�Serves as a member of various private, profit and non-profit boards
of directors, including AMF Bowling
�Previously served as a director of O�Charley�s Inc. (NASDAQ:
CHUX), a casual dining restaurant company; Performance Food
Group (NASDAQ: PFCG), a foodservice distributor, until it was
acquired by affiliates of The Blackstone Group (NYSE: BX) and
Wellspring Capital Management; and Nash-Finch Company
(NASDAQ: NAFC), a leading food distribution company

Jan H. Suwinski Director Since: 2007
Age: 71

Skills, Experience and Expertise: Biographical Information:
� Senior Leadership Experience

� Public Company Board Experience

� Industry and Technical Expertise

� Business Development, M&A and Strategic Alliances Experience

� Global Expertise

�Clinical Professor of Management and Operations at the Samuel
Curtis Johnson Graduate School of Management at Cornell
University in Ithaca, New York
�Served in various management positions in technology based
businesses at Corning Incorporated from 1965 to 1996
�Served as Executive Vice President of the Opto Electronics Group
and a member of the operating committee at Corning Incorporated
from 1990 to 1996

�Served as Chairman of Siecor Corporation, a Corning joint venture
with Siemens AG from 1992 to 1996
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�Director of Tellabs, Inc. (NASDAQ: TLAB), a provider of
telecommunications networking products, and Thor Industries, Inc.
(NYSE: THO), a manufacturer of recreational vehicles and buses
�Previously served as a director of Ohio Casualty Corporation
(NASDAQ: OCAS), the holding company of The Ohio Casualty
Insurance Company, which is one of six property-casualty
insurance companies that make up Ohio Casualty Group,
collectively referred to as Consolidated Corporation

OUR BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE �FOR� THE NOMINEES LISTED ABOVE.

DIRECTOR COMPENSATION

It is our Board�s general policy that compensation for independent directors should be a mix of cash and equity-based compensation. As part of a
director�s total compensation, and to create a direct linkage with corporate performance and stockholder interests, our Board believes that a
meaningful portion of a director�s compensation should be provided in, or otherwise based on, the value of appreciation in our common stock.
We do not pay our employee directors for service on our Board in addition to their regular employee compensation.

The compensation program for independent directors has not materially changed since 2005. In 2011, our Board engaged Pearl Meyer &
Partners, LLC (�Pearl Meyer�) to evaluate the competitiveness of our independent director compensation program. The Corporate Governance
Committee reviewed Pearl Meyer�s analysis of both the level and mix of compensation paid to independent directors of the peer group companies
for executive compensation purposes identified in the �Compensation Discussion and Analysis� section below. After considering the competitive
information, trends in compensation for independent directors in general, the workload carried by our Board, and the difficulty of recruiting and
retaining highly qualified independent directors, the Corporate Governance Committee increased the annual premium for the Chairman of the
Board from $20,000 to $40,000, increased the annual retainer for the Compensation Committee Chairman from $5,000 to $10,000, and
increased the annual retainer fees for the Compensation Committee members from $3,000 to $4,000. In 2012, all retainer fees for our
independent directors remained unchanged. The Corporate Governance Committee reviews our independent director compensation program
annually. Our Board has engaged Pearl Meyer to review our current compensation program for independent directors.

Cash Compensation

Our independent director compensation program provides that each independent director receives a $10,000 quarterly retainer fee. The
Chairman of the Board receives an additional $10,000 quarterly premium. The chairman of the Audit Committee receives an additional $2,500
quarterly retainer fee and other independent directors who serve on the Audit Committee, receive an additional $1,000 quarterly retainer fee. The
chairman of the Compensation Committee receives an additional $2,500 quarterly retainer fee and other independent directors who serve on the
Compensation Committee, receive an additional $1,000 quarterly retainer fee. Each Board committee chairman, other than the chairman of the
Audit Committee and Compensation Committee, receives an additional $1,250 quarterly retainer fee and independent directors who serve on
Board committees, other than the Audit Committee and Compensation Committee, receive an additional $750 quarterly retainer fee for service
on each committee. Each independent director receives $2,000 for each Board or Board committee meeting attended, whether in person or
telephonically. All directors are reimbursed for expenses incurred in connection with attendance at Board and Board committee meetings and
our annual meetings of stockholders.
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Equity-Based Compensation

Our independent directors are granted an award of stock options upon commencing service as a director of the Company and an annual equity
award grant thereafter. Such grants are made at the discretion of our Board based on the recommendations of its Corporate Governance
Committee. Director equity awards are provided pursuant to the terms of our 2005 Equity and Performance Incentive Plan, as amended (the
�2005 Incentive Plan�). Director equity awards vest on the earlier to occur of (1) the date which is one year following the date of grant, and (2) the
day immediately prior to the date of the next annual meeting of our stockholders occurring following the date of grant. The independent
directors� equity awards provide for accelerated vesting upon the director�s death or disability or upon a change-in-control of the Company. The
equity awards are non-qualified stock options with an exercise price equal to the closing price (price for last trade) of our common stock as
reported by The NASDAQ Global Select Stock Market on the date of grant.

On June 14, 2012 (the grant date), our independent directors were each granted a non-qualified option to purchase 10,000 shares of our common
stock with an exercise price equal to $39.61.

Deferred Compensation Plan

Each independent director may elect to defer receipt of all or a part of his cash compensation on a calendar year basis under the Company�s
Amended and Restated Deferred Compensation Plan (the �Deferred Compensation Plan�). The Deferred Compensation Plan is an unfunded,
nonqualified deferred compensation plan designed to allow independent directors and a select group of management or highly compensated
employees of the Company designated by our Compensation Committee to save for retirement on a tax-deferred basis. Additional information
on the Deferred Compensation Plan can be found under the heading �Deferred Compensation Plan� in the �Executive Compensation� section below.

None of our independent directors made any contributions to the Deferred Compensation Plan during 2012. No amounts are included in the
Director Summary Compensation Table because the Nonqualified Deferred Compensation plan earnings were not preferential or above market.

Director Summary Compensation Table

The table below summarizes the compensation we paid to our independent directors during the fiscal year ended December 31, 2012.

Director Summary Compensation Table(1)

Name(2)

(a)

Fees Earned or

Paid in Cash

($)
(b)

Option
Awards(3)

($)
(d)

Total

($)
(h)

Alfred R. Berkeley, III 39,500 0 39,500
John D. Curtis 81,000 250,877 331,877
James C. McGroddy 69,000 250,877 319,877
Harlan F. Seymour 130,500 250,877 381,377
John M. Shay, Jr. 100,000 250,877 350,877
John E. Stokely 95,000 250,877 340,877
Jan H. Suwinski 84,000 250,877 334,877

(1) Columns (c), (e), (f) and (g) to this table entitled �Stock Awards,� �Non-Equity Incentive Plan Compensation,� �Change in Pension Value and
Nonqualified Compensation Earnings� and �All Other Compensation,� respectively, have been omitted because no compensation is reportable
thereunder.
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(2) Philip G. Heasley, our President and CEO, is not included in this table as he is an employee of the Company and thus, receives no
compensation for his service as a director. The compensation received by Mr. Heasley as an employee of the Company is shown in the
�Summary Compensation Table� in the �Executive Compensation� section below.

(3) The amounts in column (d) reflect the grant date fair value of each option award granted during 2012, as determined in accordance with
Financial Accounting Standards Board Accounting Standards Codification Topic 718, Compensation � Stock Compensation (�FASB ASC
Topic 718�). The amounts shown do not correspond to the actual value that will be realized by the independent director. The assumptions
used in the calculation of these amounts are included in footnote 13 to the Company�s audited financial statements for the fiscal year ended
December 31, 2012, included in our Annual Report. The grant date fair value of the options granted to our independent directors on June 14,
2012 was $25.0877 per option. The aggregate grant date fair value for all options granted to our independent directors on June 14, 2012 was
$1,505,262. The following table sets forth each independent director�s aggregate number of option awards outstanding as of December 31,
2012:

Name

Vested
Stock

Option Awards

Unvested
Stock

Option Awards

Aggregate
Stock

Option Awards
Alfred R. Berkeley, III 50,000 0 50,000
John D. Curtis 68,000 10,000 78,000
James C. McGroddy 40,000 10,000 50,000
Harlan F. Seymour 68,000 10,000 78,000
John M. Shay, Jr. 60,000 10,000 70,000
John E. Stokely 72,000 10,000 82,000
Jan H. Suwinski 50,000 10,000 60,000
Independent Director Stock Ownership Guidelines

The Board has stock ownership guidelines designed to further link the interests of our Board with that of our stockholders. These guidelines
provide that each of our independent directors should have equity positions in the Company with a value equal to four times his annual retainer
amount. Direct and indirect stock ownership, including the vested in-the-money portion of any stock options held by the independent director,
are included in determining each director�s equity position. Each independent director has five years from (i) the adoption of the stock ownership
guidelines, which occurred in September 2007, or (ii) election to our Board, whichever is later, to achieve the target ownership level. A director
who fails to meet the ownership guidelines within the five-year period will not be eligible for new equity awards until he achieves his prescribed
ownership level.
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REPORT OF THE AUDIT COMMITTEE

During 2012, the members of the Audit Committee initially consisted of Messrs. Berkeley, Shay and Stokely. Mr. Berkeley served on the Audit
Committee until he retired at the Annual Meeting last year at which time he was replaced by Mr. Curtis. At all times during 2012, each of the
directors that served on the Audit Committee was �independent� as defined in the NASDAQ listing standards. Our Board determined that each of
the members met the NASDAQ regulatory requirements for financial literacy and that Mr. Stokely and Mr. Shay are �audit committee financial
experts� as defined under SEC rules.

The Audit Committee operates pursuant to a charter (the �Audit Committee Charter�) approved and adopted by our Board. A copy of the Audit
Committee Charter is available on our website at www.aciworldwide.com in the Who We Are � Investor Relations � Corporate Governance
section.

The Audit Committee, on behalf of our Board, oversees the Company�s financial reporting process as more fully described in the Audit
Committee Charter. Management is responsible for the preparation, presentation and integrity of the Company�s consolidated financial
statements, accounting and financial reporting principles, internal controls over financial reporting and compliance with laws and regulations
and ethical business standards. Management is responsible for objectively reviewing and evaluating the adequacy, effectiveness and quality of
the Company�s system of internal controls. Audit Committee members are not professional accountants or auditors, and their functions are not
intended to duplicate or to certify the activities of management or the independent registered public accounting firm.

The Company�s independent registered public accounting firm, Deloitte & Touche LLP (�Deloitte�), is responsible for performing independent
audits of the Company�s consolidated financial statements and the effectiveness of the Company�s internal controls over financial reporting in
accordance with the standards of the Public Company Accounting Oversight Board (United States) and to issue reports thereon. In fulfilling its
oversight responsibilities, the Audit Committee (i) reviewed and discussed the audited consolidated financial statements and the footnotes
thereto in the Company�s annual report on Form 10-K for 2012 with management and Deloitte, and (ii) discussed with management and Deloitte
the quality, not just the acceptability, of the accounting principles, the reasonableness of significant judgments and the clarity of the disclosures
in the financial statements. The Audit Committee discussed with the Company�s internal auditors and Deloitte, with and without management
present, their evaluations of the Company�s internal accounting controls and reviewed with management the basis for management�s assessment
of the effectiveness of the Company�s internal controls over financial reporting.

The Company�s independent registered public accounting firm is responsible for expressing opinions on (i) the conformity of the Company�s
audited consolidated financial statements, in all material respects, to accounting principles generally accepted in the U.S., and (ii) the
effectiveness of the Company�s internal controls over financial reporting. The independent registered public accounting firm has full and free
access to the Audit Committee. The Company�s independent registered public accounting firm has expressed the opinion that the Company�s
audited consolidated financial statements conform, in all material respects, to accounting principles generally accepted in the U.S. The Audit
Committee reviewed and discussed with the independent registered public accounting firm its judgments as to the quality, not just the
acceptability, of the Company�s accounting principles and such other matters as are required to be discussed by the Audit Committee with the
Company�s independent registered public accounting firm under Statement on Auditing Standards No. 114, The Auditor�s Communication With
Those Charged With Governance (formerly Statement on Auditing Standards No. 61, as amended (AICPA, Professional Standards, Vol. 1, AU
section 380), as adopted by the Public Company Accounting Oversight Board in Rule 3200T).

The Audit Committee discussed with the Company�s independent registered public accounting firm its independence from management and the
Company, and received from Deloitte the written disclosures and the letter required by applicable requirements of the Public Company
Accounting Oversight Board regarding the independent registered public accounting firm�s communications with the Audit Committee
concerning independence, and has discussed with the independent registered public accounting firm and management the independent registered
public accounting firm�s independence.
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In reliance on the reviews and discussions referred to above, the Audit Committee recommended to our Board that the audited consolidated
financial statements be included in the Company�s annual report on Form 10-K for 2012 for filing with the SEC.

MEMBERS OF THE AUDIT COMMITTEE

John E. Stokely, Chairman

John D. Curtis

John M. Shay, Jr.
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PROPOSAL 2

RATIFICATION OF APPOINTMENT OF THE COMPANY�S INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee has selected and appointed, and our Board has approved the Audit Committee�s selection and appointment, of Deloitte &
Touche LLP (�Deloitte�) as our independent registered public accounting firm for the fiscal year ending December 31, 2013. If the stockholders do
not ratify the selection, the Audit Committee will consider whether it is appropriate to select another independent registered public accounting
firm for the next fiscal year. Even if the selection is ratified by our stockholders, the Audit Committee may in its discretion change the
appointment at any time during the year, if it determines that such a change would be in the best interests of the stockholders.

Representatives of Deloitte are expected to be present at the Annual Meeting to make a statement should they so desire and to respond to
appropriate questions.

Independent Registered Public Accounting Firm Fees

The following table sets forth the aggregate fees paid or payable for the indicated services performed by Deloitte during 2012 and 2011 in its
capacity as our independent registered public accounting firm during such years.

 Fee Category 2012 2011
($)

 Audit Fees 3,451,120 2,097,156
 Audit Related Fees 95,500 193,500
 Tax Fees 411,630 267,531
 Other Fees 0 0
 Total Fees 3,958,250 2,558,187
Audit Fees.    This category represents the aggregate fees paid or payable to Deloitte for professional services rendered for the audit and
quarterly reviews of the Company�s annual consolidated financial statements for 2012 and 2011 and the audit of the effectiveness of the
Company�s internal controls over financial reporting as of December 31, 2012 and December 31, 2011 in accordance with the standards of the
Public Company Accounting Oversight Board.

Audit-Related Fees.    This category represents the aggregate fees billed by Deloitte for professional services rendered for assurance and related
services that were reasonably related to the performance of the audit or review of the Company�s financial statements that are not reported under
�Audit Fees� for 2012 or 2011. The professional services performed by Deloitte in 2012 consisted of (i) agreed upon procedures related to the
Company�s compliance with eXtensible Business Reporting Language (�XBRL�) and (ii) out-of-scope work on the acquisitions of Distra and North
Data. The professional services performed by Deloitte in 2011 consisted of (i) tax and accounting due diligence associated with the acquisition
of S1 Corporation and review of related SEC registrations statements and (ii) out-of-scope work on the acquisition of ISD Corporation.

Tax Fees.    This category represents the aggregate fees billed by Deloitte for tax-related services rendered to the Company for 2012 and 2011.
Tax fees billed by Deloitte in 2012 and 2011 consisted of fees for professional services related primarily to tax compliance projects, including
(i) tax compliance services associated with the acquisition of S1 Corporation, (ii) assistance in the preparation of tax credit calculations and
(iii) preparation of, and assistance with, expatriate tax returns and payroll calculations.

All Other Fees.    There were no other fees billed by Deloitte for services rendered to the Company during 2012 or 2011, other than the services
described above under �Audit Fees,� �Audit-Related Fees� and �Tax Fees.�
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The Audit Committee has considered whether the provision of the services by Deloitte, as described above in �Tax Fees� is compatible with
maintaining the independent registered public accounting firm�s independence.

Pre-Approval of Audit and Non-Audit Services

We have policies for pre-approval of all audit and non-audit services to be provided to us by our independent registered public accounting firm
and its member firms. Under these policies, all audit and non-audit services to be performed by our independent registered public accounting
firm must be approved by the Audit Committee in advance. A proposal for audit and non-audit services must include a description and purpose
of the services, estimated fees and other terms of the services. To the extent a proposal relates to non-audit services, a determination that such
services qualify as permitted non-audit services and an explanation as to why the provision of such services would not impair the independence
of our independent registered public accounting firm are also required. Any engagement letter relating to a proposal must be presented to the
Audit Committee for review and approval, and the Chairman of the Audit Committee may sign, or authorize an officer to sign, such engagement
letter.

All services provided by our independent registered public accounting firm in 2012 and 2011 were pre-approved by the Audit Committee.

Vote Required

The affirmative vote of a majority of the shares represented at the Annual Meeting and actually voting on this proposal is required for the
approval of the proposal. Because only a majority of shares actually voting is required to approve Proposal 2, broker non-votes will have no
effect on the outcome of the voting on this proposal. Abstentions will have the legal effect of a vote against this proposal.

OUR BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE �FOR� RATIFICATION OF THE
APPOINTMENT OF DELOITTE & TOUCHE LLP AS OUR INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM FOR
THE FISCAL YEAR ENDING DECEMBER 31, 2013.

PROPOSAL 3

ADVISORY VOTE ON EXECUTIVE COMPENSATION

Our Board is providing our stockholders with the opportunity to vote, on an advisory basis, on the executive compensation of our Named
Executive Officers (as defined in the �Compensation Discussion and Analysis� section below). This advisory vote, commonly known as a
�say-on-pay� vote, is a non-binding vote on the compensation of our Named Executive Officers as disclosed in this Proxy Statement pursuant to
the compensation disclosure rules of the SEC, including the �Compensation Discussion and Analysis,� the accompanying compensation tables and
other related tables and narrative discussion contained in this Proxy Statement.

As described in detail in the �Compensation Discussion and Analysis,� our executive compensation programs are performance-based programs
designed to (i) attract, retain, motivate and reward highly qualified and talented executives, including our Named Executive Officers, who
provide leadership to the Company necessary to drive superior results; (ii) reward senior executives, including our Named Executive Officers,
for achieving measurable goals designed to drive superior Company results; and (iii) strengthen the commonality of interest between our
stockholders and senior executives, including our Named Executive Officers.

This advisory vote is not intended to address any specific item of compensation, but rather, the overall compensation of our Named Executive
Officers and the principles, policies and procedures related to executive compensation described in this Proxy Statement. We therefore urge our
stockholders to read the �Compensation Discussion and Analysis,� the accompanying compensation tables and other related tables and narrative
discussion which describe in more detail how our executive compensation policies and procedures operate and are designed to achieve our
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without taking
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inappropriate or unnecessary risks. These practices are highlighted throughout the �Compensation Discussion and Analysis� section and include,
the following:

� Between 86% and 78% of the total on-target compensation of our Named Executive Officers is performance-based compensation
directly tied to Company financial, operational or strategic performance goals.

� We introduced the use of performance shares which are earned, if at all, after a three-year performance period based on the achievement
of performance goals relating to the Company�s compound annual growth rate in sales and cumulative operating income over the
three-year performance period.

� The 2012 long-term incentive program is comprised of a combination of stock options and performance shares in order to reinforce the
Compensation Committee�s objective of making long-term incentive awards variable so that the level of compensation actually earned
depends on the Company�s performance against specified financial, operational and strategic goals, and is directly tied to stockholder
value.

� With two exceptions, the base salaries for each of our executive officers remained unchanged in 2012 based on the fact that the base
salaries fell within a range consistent with industry benchmark data and our executive compensation philosophy. In the case of our
Chief Financial Officer, he received a 5.24% increase in base pay to reflect his functional progression into the Chief Financial Officer
role. In the case of our Chief Executive Officer, he received a raise of 4.35%.

� We have stock ownership guidelines for our directors and executive officers.

� Our equity award and our annual variable cash incentive award agreements incorporate forfeiture and recoupment provisions.

� Our equity plans expressly prohibit re-pricing awards without stockholder approval.
We believe that our executive compensation philosophy, our core compensation objectives and our compensation programs, practices and
policies have resulted in executive compensation decisions that have appropriately incentivized the achievement of financial goals that have
benefited our Company and our stockholders and are expected to drive long-term stockholder value over time.

As illustrated in the �Compensation Discussion and Analysis� section, the Compensation Committee has and will continue to take action to
structure our executive compensation programs, practices and policies in a manner that is performance-based with a view toward maximizing
long-term stockholder value. The Compensation Committee believes that its compensation programs, practices and policies are effective in
implementing our compensation philosophy. Accordingly, the following resolution is submitted for an advisory stockholder vote:

RESOLVED, that our stockholders approve, on an advisory basis, the compensation of our Named Executive Officers, as disclosed in the
Company�s Proxy Statement for the 2013 Annual Meeting of Stockholders pursuant to the compensation disclosure rules of the Securities and
Exchange Commission, including the �Compensation Discussion and Analysis,� the accompanying compensation tables and the other related
tables and narrative discussion.

Advisory Vote

Stockholders are not ultimately voting to approve or disapprove our Board�s recommendation. As this is an advisory vote, the outcome of the
vote is not binding on us with respect to future executive compensation decisions, including those relating to our Named Executive Officers, or
otherwise. The Compensation Committee and our Board expect to take into account the outcome of this stockholder advisory vote when
considering future executive compensation decisions.

Edgar Filing: ACI WORLDWIDE, INC. - Form PRE 14A

Table of Contents 38



Vote Required

The affirmative vote of a majority of the shares represented at the Annual Meeting and actually voting on this proposal is required for the
approval of the proposal. Because only a majority of shares actually voting is
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required to approve Proposal 3, broker non-votes will have no effect on the outcome of the voting on this proposal. Abstentions will have the
legal effect of a vote against this proposal.

OUR BOARD OF DIRECTORS RECOMMENDS THAT STOCKHOLDERS VOTE �FOR� THE ADVISORY VOTE ON EXECUTIVE
COMPENSATION AS DISCLOSED IN THIS PROXY STATEMENT.

PROPOSAL 4

APPROVAL OF THE ADOPTION OF THE 2013 EXECUTIVE MANAGEMENT INCENTIVE COMPENSATION PLAN

We are proposing for stockholder approval the 2013 Executive Management Incentive Compensation Plan (the �2013 Executive MIC Plan�). We
are seeking stockholder approval of the 2013 Executive MIC Plan in order to meet the requirements of Section 162(m) and preserve the tax tax
deductibility of certain performance-based awards that are intended by the Company to be deductible. The Board and our stockholders
previously approved the 2008 Executive Management Incentive Compensation Plan, which was intended to serve the same purpose. The 2013
Executive MIC Plan is similar to and will replace the 2008 Executive Management Incentive Compensation Plan. The Board adopted the 2013
Executive MIC Plan on March 19, 2013, subject to stockholder approval.

Background

The 2013 Executive MIC Plan is intended to satisfy the requirements for �performance-based compensation� within the meaning of
Section 162(m) of the Internal Revenue Code (the �Code�). Our Board believes that it is in the best interests of the Company and its stockholders
to ensure that bonuses to be paid to executive officers are deductible by the Company for federal income tax purposes. Accordingly, we have
structured the 2013 Executive MIC Plan to satisfy the requirements of Section 162(m) of the Code for �performance-based compensation�.

In general, Section 162(m) of the Code denies a corporate tax deduction for annual compensation exceeding $1,000,000 paid to the chief
executive officer and the three other most highly compensated executive officers (except for the Chief Financial Officer) of a publicly held
corporation. However, annual compensation in excess of that amount will still qualify for a corporate tax deduction if the compensation qualifies
as �performance-based compensation� under Section 162(m) of the Code. One of the conditions for compensation to be considered
�performance-based compensation� under Section 162(m) of the Code requires that the material terms under which such compensation may be
paid, including the performance goals, be disclosed to and approved by the stockholders before the payment of such compensation. Thus, when
the Compensation Committee adopted the 2013 Executive MIC Plan, it made its approval subject to approval by the stockholders of the
Company.

The 2013 Executive MIC Plan is not subject to the provisions of the Employee Retirement Income Security Act of 1974, as amended, or ERISA.
The 2013 Executive MIC Plan is not a qualified plan under Section 401 of the Code. The 2013 Executive MIC Plan is, however, intended to
qualify under Section 162(m) of the Code, where applicable.

Summary Description of the 2013 Executive MIC Plan

A summary description of the material terms of the 2013 Executive MIC Plan is set forth below. We have attached a copy of the 2013 Executive
MIC Plan to this Proxy Statement as Annex A which is incorporated herein by this reference. The summary description of the material terms of
the 2013 Executive MIC Plan provided below is qualified in its entirety by reference to the full text of the 2013 Executive MIC Plan attached as
Annex A.

Nature and Purpose

Edgar Filing: ACI WORLDWIDE, INC. - Form PRE 14A

Table of Contents 40



The 2013 Executive MIC Plan is a component of our overall strategy to pay our employees for delivering measurable results. The purposes of
this 2013 Executive MIC Plan are to: (a) provide a means whereby eligible
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employees of the Company develop a sense of personal involvement in the development and financial success of the Company, (b) motivate
them to devote their best efforts to the business of the Company thereby advancing the interests of the Company and its stockholders, (c) reward
performance that supports the Company�s overall objectives and success by making a portion of their cash compensation dependent on the
achievement of certain goals related to the performance of the Company, and (d) attract and retain top performing employees.

Section 162(m) of the Code

Section 162(m) of the Code places a limit of $1,000,000 on the amount of compensation that the Company may deduct in any one year with
respect to its Chief Executive Officer and its three other most highly compensated executive officers (except for the Chief Financial Officer),
unless the compensation in excess of $1,000,000 is considered �performance-based compensation� or otherwise excepted from Section 162(m)�s
deduction limitation. An additional requirement for the deductibility of performance-based compensation in excess of $1,000,000 paid to certain
executive officers is that the material terms under which such performance-based compensation is to be paid, including the performance goals,
must be disclosed to the stockholders and approved by a majority vote of the stockholders prior to the payment of such performance-based
compensation.

Administration

The Compensation Committee will administer the 2013 Executive MIC Plan. Compensation Committee members must qualify as �outside
directors� under Section 162(m) of the Code in order for cash awards under the 2013 Executive MIC Plan to qualify as deductible
performance-based compensation. Our Compensation Committee members meet this requirement. Subject to the terms of the 2013 Executive
MIC Plan, the Compensation Committee has broad discretion to construe, interpret and administer the 2013 Executive MIC Plan, to select the
individuals to be granted 2013 Executive MIC Plan awards, to determine the maximum aggregate annual amount which may be awarded to any
participant in any 2013 Executive MIC plan year and to determine the terms, conditions, and duration of each award, including accelerating
payment of annual incentives and adopting modifications and a
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