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“Twenty-four hours a day, 365 days
a year, consumers are initiating
electronic payment transactions;
getting cash at ATMs, using debit,
credit, contactless or prepaid cards
in stores and online, at home or
overseas; banking by phone,
mobile and over the internet.”
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20 largest banks.
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"At the same time, corporations are
using online banking to manage their
accounts and generate high-value
and bulk file payments that cross
borders and span the globe.”
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Fellow shareholders,

2010 was a strong growth year for ACl's businesses as
financial institutions and processors around the globe
invested in technologies to attain better operational
efficiencies. During 2009, global banks began to analyze
their needs to reduce costs and increase productivity

as they sought to offset a contraction in traditional
revenue sources due to both market conditions and new
government regulations. During 2010 we reaped some
of the benefits of their business process improvement
exercises as customers purchased add-on products and
globally cohesive solutions from us in order to reduce
their cost of operations.

As ACI moved further into the marketplace selling an
integrated solutions suite, 2010 marked the advent of
our first global account customer as well as a strongrise in
recurring monthly revenues from our existing client base.
In addition to banks and processors, we saw more interest
in our software from large retail businesses and grew our
60-month backlog by $54 million to a total of $1.6 billion.

In reflecting on my six year tenure thus far as CEO of ACI, '
| have previously shared with you my commitment to the
precepts of Control, Profitability and Growth.

Control. In 2003, we largely completed the Control
phase of our business management, whereby we
removed $30 million in operational inefficiencies and
embedded business process improvement initiatives
within our business. | strongly believe ACl has now
internalized the value of control across our business
operations in 28 countries in which we have employees.

Profitability. in 2010 we successfully expanded
monthly recurring revenues by 8% to constitute 68%
of our overall business revenue simultaneous to growing
our operating income by 29% over the prior year.

We had significant improvement in our sales derived
from markets outside of North America which bodes well
for future revenue growth from international markets.

And we have worked diligently over the past few years
tointroduce our clients to more of our capabilities, and
our sales figures in both add-ons as well as cross-sales
reflected those efforts. We achieved a $79 million or 60%
rise in the economic value of term renewals which we sold
to our existing client base combined with a $35 million or
16% rise in the value of add-on business modules sold to
our incumbent customers. Extraordinarily, approximately
$463 million of our $525 million in sales derived from
existing customers, a rise of $113 million over the prior
year's sales figure to the same audience. Clearly our
marquee accounts are investing more of their technology
dollars in their relationship with ACl as they work to find
robust software solutions to efficiency demands in their
underlying business operations.

Growth. We believe that 2011 should represent another
year of strong sales around the globe. Our guidance
indicates that we expect revenue growth that is slightly
higher than last year's with a similarimprovementin
operating income metrics to last year. We continue to
drive AC! further towards more profitable operating
income margin. During 2010 we expanded our operating
income margin by 260 basis points and we expect to
continue to incrementally grow our margin as we work
globally to control our expenses while delivering our
world leading software solutions to customers in both
emerging and developed payment system markets.

Countries as diverse as Japan, Germany, Mexico

and Brazil remain at the forefront of opportunity for

AC! and we think that the transaction growth rates in
disparate environments will continue to work in our
favor and drive customer gains. Not only do we remain
committed to new customer and new application growth,
but also to expanding our share of wallet within our

_existing customer group and, therefore, increasing

backlog and the long term economic value of each

" customer to our enterprise.

Institutionally, during the past year, we continued

to reinvest in market leading managers. Tony Scotto
joined us as Senior Vice President of Applications
Development and Paul Thomalla is now leading our

EMEA marketplace where we've seen greatimprovement
in our sales and services delivery teams, as reflected

in the 59% rise in sales in the EMEA region.

In the coming year we remain committed to research
and development to maintain our market leadershipin
our core product areas and we continue to seek global
account opportunities within our customer base.

Finally, as always, | am grateful for the continued support
of our employees, customers, partners and shareholders
aswe invest in ACI's long-term success. | believe that

the company is firmly into a Profitability and Growth
environment and am excited about the opportunities
ahead of us. The financial performance of ACl during 2010
underscored the effectiveness of the steps we have
taken over the past few years. And we look forward to
another year of strong operating performance.

M

Philip G. Heasley
President and Chief Executive Officer




worldwide,
lementing and
INg payment systems

imp

=
I
0
O
&)
)
Q
4
n
-
 —
.
@
| -
(gu)
o
ge)
L
o

We are one AC|,
ing,

bu

-+
—
@)

T QO
= QO
-
n




" UNITED STATES SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549 SEC Mail Processing
Section

Form 10-K MAY 16 2011

ANNUAL REPORT PURSUANT TO SECTION 13 OR 15(

OF THE SECURITIES EXCHANGE ACT OF 1934 ““'"”ﬁom'oc
For the fiscal year ended December 31, 2010
Commission File Number 0-25346 '

ACI WORLDWIDE, INC.

(Exact name of registrant as specified in its charter)

Delaware 47-0772104
(State or other jurisdiction of (LR.S. Employer
incorporation or organization) Identification No.)
120 Broadway, Suite 3350 (646) 348-6700
New York, New York 10271 (Registrant’s telephone
(Address of principal executive number, including area code)

offices, including zip code)
Securities registered pursuant to Section 12(b) of the Act:
Common Stock, $.005 par value, NASDAQ Global Select Market
Securities registered pursuant to Section 12(g) of the Act:
None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the
Securities Act. Yes [0 - No L ]

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of
the Act. Yes O No ,
Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of
the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant
was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days.
Yes No O

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate
Website, if any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of
Regulation S-T during the preceding 12 months (or for such shorter period that the registrant was required to
submit and post such files). Yes No O

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K is not
contained herein, and will not be contained, to the best of registrant’s knowledge, in definitive proxy or information
statements incorporated by reference in Part III of this Form 10-K or any amendment to this Form 10-K.

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated

: filer or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer,” and “smaller
S reporting company” in Rule 12b-2 of the Act. (Check one):

Large accelerated filer Accelerated filer 01 Non-accelerated filer 0~ Smaller reporting company [J
(Do not check if a smaller reporting company)

Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the
Act). Yes [ No

The aggregate market value of the Company’s voting common stock held by non-affiliates on June 30, 2010
(the last business day of the registrant’s most recently completed second fiscal quarter), based upon the last sale
price of the common stock on that date of $19.47 was $640,293,418. For purposes of this calculation, executive
officers, directors and holders of 10% or more of the outstanding shares of the registrant’s common stock are
deemed to be affiliates of the registrant and are excluded from the calculation. '

As of February 16, 2011, there were 33,272,549 shares of the registrant’s common stock outstanding.

Documents Incorporated by Reference — Portions of the registrant’s definitive Proxy Statement for the Annual
Meeting of Shareholders to be held on June 15, 2011, are incorporated by reference in Part III of this report. This
registrant’s Proxy Statement will be filed with the Securities and Exchange Commission pursuant to Regulation 14A.




pizasgu tied D32
e

MRS D g b

20 oty
ukf

(This page intentionally left blank)



Page

S o PARTI = -
Item 1. ‘_Busmess..'...., ........ e P ...... 3
Ttem TA. Risk FACIOTS . . ..ot ovtiee et et e e seennaisd i B T . 14
Item 1B. Unresolved Staff Comments. .. ....................... e e .24
Item 2. Propert1es.'..' ....... S i e 24
Item3 LegalProceedmgs ........... ) e ....... ' 24

PART IT
Item 5.  Market for Reg1strant s Common Equity, Related Stockholder Matters and Issuer Purchases_ '_ _

of Equity Securmes ...... e 24

Item 6. . Selected Flnanc1a1 Data . ............ e O Do e e 27
Item 7. Management’s Discussion and Analysis of Fman01a1 Condition and Results: of Operat10ns 27
Item 7A. Quantxtauve and Qualitative Disclosures About Market Risk............co it - 48
Item 8. Financial Statements and Supplementary Data .............. e A9
Item 9. Changes in.and Dlsagreements with. Accountants on Accounting and Financial Disclosure . .. 49
Item 9A. Controls and Procedures :................. e R - 49
Item 9B. Other Information .................. e - 51,
- . PART HI . .
Item 10. D1rectors Executive Officers and Corporate ( Governance.'. e e Cew v inn 51
Ttem 11. Executive Compensation . . . .. A e e 51
Item 12. Security Ownership of Certa1n Beneﬁc1a1 Owners and Management and Related Stockholder T
; Matlers . .o e e e e e e e - 51¢

Item 13. Certain Relationships and Related Transactlons and Dlrector Independence ............ .51
Item 14. ‘Pnnc1pa1 Accountmg Fees and Serv1ces ......... e 52
) : PART v - _

Item 15. Exhibits, F1nan01a1 Statement Schedules ..... . S el - 72
SIgNAtUTES . .o\t e SR P S .. 94

TABLE OF CONTENTS



Forward-Looking Statements

This report contains forward-looking statements based on current expectations that involve a number of risks
and uncertainties. Generally, forward-looking statements do not relate strictly to historical or current facts and may
include words or phrases such as “believes,” “will,” “expects,” “anticipates,” “intends,” and words and phrases of
similar impact. The forward-looking statements are made pursuant to safe harbor provisions of the Private
Securities Litigation Reform Act of 1995, as amended. ‘

Forward-looking statements in this report include, but are not limited to, statements regarding future
operations, business strategy, business environment and key trends, as well as statements related to expected
financial and other benefits from our organizational restructuring activities. Many of these factors will be important
in determining our actual future results. Any or all of the forward-looking statements in this report may turn out to
be incorrect. They may be based on inaccurate assumptions or may not account for known or unknown risks and
uncertainties. Consequently, no' forward-looking statement can be guaranteed. Actual future results may vary
materially from those expressed or implied in any forward-looking statements, and our business, financial condition
and results of operations could be materially and adversely affected. In addition, we disclaim any obligation to
update any forward-looking statements after the date of this report, except as required by law.

All of the forward-looking statements in this report are expressly qualified by the risk factors discussed in our
filings with the Securities and Exchange Commission. Such factors include, but are not lifnited to, risks related to
the global financial crisis ‘and the continuing decline in the global economy,. restrictions and other financial
covenants in our credit facility, volatility and disruption of the capital and credit markets and adverse changes in the
global economy, the maturation of our current credit facility, the restatement of our financial statements,
consolidations and failures in the financial services industry, the accuracy of management’s backlog estimates,
the cyclical nature of our revenue and earnings and the .accuracy of forecasts due to the concentration of revenue
generating activity during the final weeks of each quarter, impairment of our goodwill or intangible assets, exposure
to unknown tax liabilities, volatility in our stock price, risks from operating internationally, including fluctuations in
currency exchange rates, increased competition, our offshore software development activities, customer reluctance
to switch to a new vendor, the performance of our strategic product, BASE24-eps, the maturity of certain products,
our strategy to migrate customers to our next generation products, ratable or deferred recognition of certain revenue
associated with customer migrations and the maturity of certain of our products, demand for our products, failure to
obtain renewals of customer contracts or to obtain such renewals on favorable terms, delay or cancellation of
customer projects or inaccurate project completion estimates, business interruptions or failure of our information
technology and communication systems, our alliance with International Business Machines Corporation (“IBM”),
our outsourcing agreement with IBM, the complexity of our products and services and the risk that they may contain
hidden defects or be subjected to security breaches or viruses, compliance of our products with applicable
legislation, governmental regulations and industry standards, our compliance with privacy regulations, the pro-
tection of our intellectual property in intellectual property litigation, future acquisitions, strategic partnerships and
investments and litigation. The cautionary statements in this report expressly qualify all of our forward-looking
statements. Factors that could cause actual results to differ from those expressed or implied in the forward-looking
statements include, but are not limited to, those discussed in Item 1A in the section entitled “Risk Factors”.

Trademarks and Service Marks

ACI, the ACI logo, BASE24-eps, BASE24, OpeN/2, among others, are registered trademarks and/or registered
service marks of ACI Worldwide, Inc., or one of its subsidiaries, in the United States and/or other countries.
ACI Payment Systems, ACI Payment Systems — Trusted Globally, Agile Payment Systems, ACI Enterprise
Banker, ACT Global Banker, ACI Retail Commerce Server, AS/X, ACI Issuer, ACI Acquirer, ACI Interchange,
ACI Token Management, ACI Payments Manager, ACI Card Management System, ACI Smart Chip Manager,
ACI Dispute Management System, ACI Simulation Services for Enterprise Testing or ASSET, ACI Money Transfer
System, NET24, ACI Proactive Risk Manager, PRM, ACI Automated Case Management System, ACI Commu-
nication Services, ACI Enterprise Security Services, ACI Web Access Services, ACI Monitoring and Management
and ACI DataWise, among others, have pending registrations or are common-law trademarks and/or service marks
of ACT Worldwide, Inc., or one of its subsidiaries, in the United States and/or other countries. Other parties’ marks
referred to in this report are the property of their respective owners.
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PART I

ITEM 1. BUSINESS
General

ACI Worldwide, Inc., a Delaware corporation, and our subsidiaries (collectively referred to as “ACI”, “ACI
Worldwide”, the “Company,” “we,” “us” or “our”) develop, market, install and support a broad line of software
products and services primarily focused on facilitating electronic payments. In addition to our own products, we
distribute, or act as a sales agent for, software developed by third parties: These products and services are used
principally by financial institutions, retailers and electronic payment processors, both in domestic and international
markets. Most of our products are sold and supported through distribution networks covering three geographic
regions — the Americas, Europe/Middle East/Africa (‘EMEA”) and Asia/Pacific. Each distribution network has its
own sales force that it supplements with independent reseller and/or distributor networks Our products are
marketed under the ACI Worldwide-and ACI Payment Systems brands.

The electronic paj/ments market is comprise'd' of financial institutions, retailers, third-party electronic payment
processors, payment associations, switch interchanges and a wide range of transaction-generating endpoints,
including automated teller machines (“ATM”), retail merchant locations, bank branches, mobile phones, corpo-
rations and Internet commerce sites. The authentication, authorization, switching, settlement and reconciliation of
electronic payments is a complex activity due to the large number of locations and variety of sources from which
transactions can be generated,. the large number of participants in the market, high transaction volumes, geo-
graphically dispersed networks, differing types of authorization, and varied reporting requirements. These activities
are typically performed online and are often conducted. 24 hours a day, seven days a week.

~ ACI Worldwide, Inc. was formed as a Delaware corporatlon in November 1993 under the name ACI Holding,
Inc. and is largely the successor to Applied Communications, Inc. and Applied Communications Inc Llnnted
which we acquired from Tandem Computers Incorporated on December 31, 1993.

On July 24, 2007, our stockholders approved the adoption of an Amended and Restated Certificate of
Incorporation to change our corporate name from “Transaction Systems Architects, Inc.” to “ACI Worldwide, Inc.”
We have been marketing our products and services under the ACI Worldwide brand since 1993 and have ga1ned
s1gmficant market recognition under this brand name: -

Acquisitions

On November 17, 2009, we acquired certain intellectual property, trade names, cuistomer contracts and
working capital of Euronet Essentis Limited (“Essentis”), a division of Euronet Worldwide, Inc. Essentis, based in
Watford, England, is a provider of card issuing and merchant acquiring solutions around the world. The aggregate
purchase price of Essentis was 3.9 rmlhon BI’ltISh pounds sterling (approximately $6.6 nnlhon)

Assets of Businesses Transferred Under Contractual Afrangements

On September 29, 2006, we entered into an agreement whereby certain assets and liabilities related to our
MessagingDirect business and WorkPoint product line were legally conveyed to an unrelated party for a total selling
price of $3.0 million to be paid in annual installments through 2010. The note receivable was not recorded due to
uncertainty of collection. As of December 31, 2008, the remaining unpaid balance of the note receivable was
$1.5 million. During the year ended December 31, 2009, we sold our right to further payments on the note
receivable to a third-party for $1.0 million, which was recorded as a pretax gain. See Note 16, “Assets of Businesses
Transferred Under Contractual Arrangements”, in.the Notes to Consolidated Financial Statements for further detail.
There was no additional activity related to this transaction during the year ended December 31, 2010.
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Products

Our software products perform a wide range of functions designed to facilitate electronic payments. Generally,
our products address three primary market segments: : - '

* Retail banking, including debit and credit card issuers
* Wholesale banking, including corporate cash management and treasury management operations
* Retailers i ' '

In addition, we market our solutions to third-party electronic payment processors, who serve all three of the
above market segments. We also offer solutions that are not industry-specific, but complement our payments
products, to address needs for systems connectivity, data.synchronization, testing and simulation and systems
monitoring. : . - \

Our products cover four different domains within the payments business:

* Initiate — the initiation of payments through online banking systems

s

* Manage — the management of a payment through its lifecycle which we split into Retail Payment Engines,
Back Office Services and Wholesale Payment Engines - I

* Secure — the securing of payments against fraud and money.laundering .
. _Qﬁerate — the:infr“astructure needed to operate a payménts syste;pi’ ,
The sections below provide an overview of our major software prbducts within these domains.

In September 2009, we announced our ACI Agile 'Payfh@nts\ Solution, the vision for ou'r"pzllymen'té products.
The vision recognizes the long term direction to migrate payments processing from the current discrete structures to
a common service-based delivery mechanism. While we are evolving our service offerings into ACI Agile
Payments Solution reference architecture, financial organizations can benefit from the enterprise capélbi_litiéé of the

existing product suite and start moving towards an agile payments environment.

Initiate Products
. Within the Initiate domain, ACT has two- products:

* ACI Enterprise Banker is a comprehensive Internet-based businessvbarﬂdng product for financial institutions
including banks, brokerage firms and credit unions and can be flexibly packaged for small, medium and
large business customers. This product provides these customers with electronic payment initiation
capability,information reporting, and numerous other payment related services that allow the: business
customer to manage all its banking needs via the Internet. In 2010, the functionality was extended to include

- mobile banking services solutions. - : :

* ACI Global Banker provides single-window access to corporate cash management, trade finance, FX
services, reporting and data exchénge. Global Banker supports single-window, Single Sign-On access t6 a
bank’s corporate Internet banking platform. This enterprise-wide, multi-country, multi-language, multi-
currency solution allows banks of all sizes to uniquely package products and services for different countries
and segments — or even individual customers — from a single, flexible platform.

i

Manage — Retail Payment Engines

-Generally, our retail payment engines are designed to route electronic payment transactions fromi transaction
generators to the acquiring institutions so that they can be authorized for payment. The software often interfaces
with regional or national switches to access the account-holding financial institution or card issuer for approval or
denial of the transactions (authorization). The software returns messages to the original transaction generator (e.g.
an ATM), thereby completing the transactions. Depending on how the software is configured, it can perform all of
the functions necessary to authenticate, authorize, route and settle an electronic payment transaction, or it can
interact with other systems to ensure that these functions are performed.-Electronic payments software may be
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required to interact with dozens of devices, switch interchanges and communication protocols around the world. We
currently offer two retail payment engine solutions, as follows: :

». BASE24-eps is an integrated electronic payments processing product marketed to customers operating
electronic payment networks in the retail banking and retail industries. The modular architecture of the
product enables customers to select the application and system components that are required to operate their
networks. BASE24-eps offers a broad range of features and functions for electronic payment processing.
BASE24-eps allows customers to adapt to changing network needs by supporting 12 different types of ATMs
and five different types of point of sale (“POS™) terminals, 48 interchange interfaces, and various authen-
tication, authorization and reporting options with standardized acceptance formats enabling processing of
transactions from sources such as internet banking, branch or mobile systems. BASE24-eps uses an object-
based architecture and languages such as C++ and Java to offer a flexible, open architecture for the
processing of a wide range of electronic payment transactions. BASE24-eps alsouses a scripting language to
improve overall transaction processing ﬂex1b111ty and i 1mprove time to market for new services, reducing the
need for traditional systems modifications. BASE24- -eps is licensed as a standalone electronic payments
solution for financial institutions, retailers and electronic payment processors. BASE24-eps, which operates
on IBM System z, IBM System p, Hewlett-Packard Company (“HP”) NonStop, HP-UX and Sun Solaris
servers, provides flexible integration points to other applications and data within enterprises to support
24-hour per day access to money, services and information.

On the .HP NonStop platform, BASE24-eps uses NET24-XPNET, an ACI developed message oriented
middleware solution. '

* ACI Retail Commerce Server is an integrated suite of electronic payments products that facilitate a broad

range of capabilities, specifically focused on.retailers. These capabilities include debit and credit card
RS » processing,. automated clearing house (“ACH”) processing, electronic benefits transfer, card i issuance and
NN L 'management check authorization, customer loyalty programs and returned check collection. The Retail
[ ' Commerce Server product line operates on open systems technolog1es such as Microsoft Windows, UNIX
and Lmux with most of the current 1nsta11at1ons deployed on the Mlcrosoft Windows platform

ACI continues to support and mamtarn a number of other retail payments engrnes which are no longer actively
marketed to new customers

* BASE?24 is an integrated family of software products previously marketed to customers operating electronic
payment networks in the retail banking and retail industries. A substantial portion of ACI's revenues are
derived from licensing the BASE24 family of products and providing related services and maintenance as it
has been the core of the ACI business since the Company’s _inception.

The BASE24 product line operates exclusively on HP NonStop servers. The HP NonStop parallel-processing
environment offers fault-tolerance, linear expandability and distributed processing capab111t1es The combination of
features offered by BASE24 and the HP NonStop technology are important characteristics in h1gh volume, 24-hour
per day électronic payment systems. .

BASE24 makes use of NET24-XPNET, an ACI developed message oriented middleware solution.

BASE24-eps was developed specifically to take the BASE24 functionality to a néw more flexible architecture,
responding to customers’ ideas, as well as allow the functionality to be delivered on a range of hardware platforms.

* ON/2 is an integrated electronic payments processing system, exclusively designed for the Stratus VOS
operating environment. It authenticates, authorizes, routes and switches transactions generated at ATMs and
merchant POS sites.

» OpeN/2 is an integrated electronic payments processing system, designed for open-systems environments
such as Microsoft Windows, UNIX and Linux. It offers a wide range of electronic payments processing
capabilities for financial mstltutrons retailers and electronrc payment processors.

« AS/X a product acquired in the eps AG acqulsrtlon, is an integrated electronic. payments processing system
designed for open-systems environments such as UNIX. It supports a wide range of electronic payments
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processing capabilities for financial institutions and electronic payment processors in Germany and
Switzerland. » : )

During the years ended December 31, 2010, 2009 and 2008, approximately 46%, 46% and 47%, respectively, ‘
of our total revenues were derived from licensing the BASE24 product line, which revenue amounts do not include
revenue associated with licensing the BASE24-eps product. :

Manage — Back Office. Services

ACI Back Office Services are card issuing and merchant management solutions which hayé been successfully
‘used by the payments industry for many years. These products run on IBM System z, and. various Unix and
Microsoft Windows servers. The products within back office services are:

“ e ACI Issuer, acquired in the Essentis acquisition, is a modern card and account inanagement system. It has
~ been developed to support national, international, and global financial institutions. The system has full
multi-currency, multi-product, multi-institition and multi-language capabilities. It manages card portfolios
in different countries and for différent issuers on a single platform and has been built to fully comply with

- EMV standards. S ' ‘

* ACT Acquirer, acquired in the Essentis acquisition, supports the full lifecycle of merchant portfolio
management, including merchant boarding, transaction acquisition, interchange fee qualification, settle-
ment and statement generation. The system is enabled with the flexibility acquirers require for complex
merchant portfolios. ‘

* ACI Interchange, acquired in the Essentis acquisition, is the central monetary transaction manager,
processing all incoming customer ‘transactions -and maintaining a central transactions database. ACI
Interchange also manages the clearing and settl_efnent communication with thé major international payment
schemes, ensuring compliance with Visa, MasterCard, American Express and JCB. The module can easily
be adapted to manage clearing and settlement with additional networks such as domestic payment schemes.

* ACIToken Management consists of a suite of products from ACI’s partner Bell Identification B.V. The Smart
Card & Application Management System provides for central lifecycle management of smart cards and
other tokens as well as the management of the applications activated within the schéme. The Key
Management System facilitates the implementation of security concepts based.on the generation, storage,
recovery, import and distribution of cryptographic keys. The keys are used for encryption and decryption of
data and for verification and authorization of trusted parties using digital certificates. . -

* ACI Payments Manager is an integrated, modular software solution that automates the processing, settle-
ment and reconciliation of electronic transactions, as well as provides plastic card issuance and account
management. This product is now primarily marketed in North America.

ACI continues to support and maintain several other back office services products which are no longer sold to
new customers such as: ' ’ .

* ACI Card Management System is a complete plastic card system for issuing cards, maintaining account
information, tracking card usage and providing customer service.

* ACI Smart Chip Manager supports the deployment of stored-value and other chip card applications used at
smart card-enabled devices.

* ACI Dispute Management System provides issuers the ability t6 work retail discrepancies caused by
processing errors, disputes, charge backs and fraud.
Manage — Wholesale Payment Engine

Our wholesale payments solutions are focused on global, supef-regional and regional financial institutions that
provide treasury management services to large corporations. In addition, the market includes non-bank financial
institutions with the need to conduct their-own internal treasury management activities. -
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Our wholesale payments solution, ACI Money Transfer System provides high value payments processing, bulk
payments processing and global messaging. The high value payments processing functien, which produces the
majority of revenues for the ACI Money Transfer System, is used to generate, authorize, route, settle and control
high value wire transfer transactions in domestic and international environments. The ACI Money Transfer System
product operates on IBM System p servers using the AIX operating system and communicates over proprietary
networks using a’ variety of messaglng formats 1nclud1ng SWIFT EBA, Target, Elhps, CEC, RTGSplus,
Fedwire, CHIPS and Telex.

Secure Products

. ACT Proacnve stk Manager ( “PRM ” ) PRM is a neural network-based fraud detection system designed

- to help card issuers, merchants, merchant acquirers and ﬁnanc1a1 institutions combat fraud schemes. - The

system combines the pattern recognition capability of neural—network transaction scoring with custom risk

models of expert rules-based strategies and advanced client/server account management software. PRM

~ operates on IBM System z, HP NonStop, Sun Solaris and Microsoft Windows servers. There are six editions

* of PRM; each of which is tailored for specific industry needs. The six’ ed1t1ons are deblt credlt merchant
pnvate label, money laundermg detection and enterprlse ' =

. ACI Case Manager (formerly ACI Automated Case Management System) ACI Case Manager offers
customers the flexibility to automate activities and processes across the complete lifecycle of a case. Cases
are created when fraud officers checking an alert within ACI Proactive Risk Manager identify fraud or
money laundering. The solution is a basic framework that defines processes for researching and resolving
cases, Tncluding investigation resources, timeframes, escalation paths and alerts. The ACI Case Manager
also acts as a central repository for case histories and resource activities to provide organizations with
centralized auditing capabilities. :

Operate Products

The Operate products provide specific technology extensions to augment the business services bprovided in the
Tnitiate, Manage and Secure solutions.

o ACI Communication Services provides a range of communication services to enable message exchange on
multiple platforms in particular enabling applications to support legacy protocols, such as SNA and X.25,
running over TCP/IP networks. It also supports hybrid networking environments ‘such as IBM’s HPR/IP.
This set of products runs on HP NonStop, IBM System z and Unix platforms.

* ACI Enterprise Security Services is a suite of security solutions that secure access to systems and resources.
All of these products run on the HP NonStop platform and were designed to take advantage of HP NonStop
fundamentals. ’

o ACI Web Access Services allows HP NonStop users to securely expose existing applications to peer systems
as well as PC clients and web browsers. Web Access Services supports new GUI client development,
standard 6530 and 3270E terminal emulation or automated data stream transformation to give users a range
of options for integrating NonStop services across the enterprise.

o ACI Monitoring and Management is a proactive monitoring, alarm and dispatching software tool.

‘o ACI DataWise is a transactional data management solution that allows high volumes of transactional data to
be moved between Stratus VOS systems, across different platforms and between heterogeneous databases.

 ACI Simulation Services for Enterprise Testing (ASSET) is a simulation and testing tool that allows
companies involved in electronic payments to simulate devices and transactions, and perform application
testing.

» ACI Payment Service Management powered by Prognosis. In 2010, we formed a partnership with
. Integrated Research Limited (“Integrated Research”) to resell their Prognosis product. This provides
intelligent. payment service management through in-depth monitoring and analysis of transactions,
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applications, supporting IT infrastructure, and payments devices. Prognosis is available for use with
- :BASE24 and BASE24-eps. C ' Lo S '

Partnerships and Industry Participation

- We have t\}‘vo‘ ’ni‘ajoi' types of ‘third-p‘arc‘y partners Techno]ogy Pmﬁers, _whe.re,.we w’or'k'closeiy w"i'tﬁi induStry_
leaders who drive key industry trends and mandates, and Business Partners, where we either embed technology in

ACI products or jointly market solutions that include the products of other companies.

Technology partners help us add value to our solutions, stay abreast of current market conditions and industry
developments such as standards. Technology partner organizations include Diebold, NCR, Wincor-Nixdorf, VISA,
MasterCard and S.W.LET. In addition ACI has membership in or participates in the relevant committees of a
numbér of industry associations, such as the International Organization for Standardization (“ISO”), Interactive
Financial eXchange Forum (“IFX”), UK Cards Association and the PCI Security Standards Council.

. Business partner relationships extend our product portfolio, improve our ability to get our solutions to market
and enhance our ability to deliver market-leading solutions. We share revenues with:these business partners based
on a number of factors related to overall value contribution in the delivery of our joint solution.. The agreements with
business partners include joint marketing and traditional OEM relationships. These agreements generally grant ACI
the right to create an integrated solution that we distribute or represent on a worldwide basis and have 4 term of

- several years.

Wéﬁh‘avef strategic alliances with our business partners HP, IBM and Oracle, whose indﬁstry leading hardware
and software are utilized by ACI’s products. These partnerships allow- us. to understand developments in their

téchno!ogy. and to utilize their expertise in topics like performance testing.

The following is a list of currently active bus‘iness_. partners:
* Accuity, Inc. ‘

- * ACE Software Solutions Inc.
Bl ID ‘
* DataOne. Asia Co (Thailand)

 * FairCom Corporation o
« IBM.
* Integrated Research -
* Intuit, Inc. ,
* iPay Technologies, LLC

"« MShift,Inc.
¢ Opera Solutions, LLC
. Oracle‘USA, Iﬁc. 7 -
. RSA,.THe 'Se(::urity Divisi(.)nv_qu EMC Corporation ‘
* Verisign, Inc.

* TeraSystem Inc (Philippines)”

Services

We offer our customers a wide range of professional services, including analysis, design, development,
implementation, integration and training. We have service professionals within each of our three geographic regions
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who generally perform the majority of the work associated with installing and integrating our software products,
rather than relying on third-party systems integrators. We offer the following types of services for our customers:

» Implementation Services. We utilize a standard methodology to deliver customer project implementations
across all products lines. Within the process, we provide customers with a variety of services, including
on-site solution scoping reviews, project planning, training, site preparation, installation, product config-
uration, product customization, testing and go-live support, and project management throughout the project
lifecycle. Implementation services are typically priced on a weekly basis according to the level of technical
expertise required. '

Technical Services. “The majority of our technical services are provided to customers who have licensed
one or more of our software products. Services offered include programming and programming support,
day-to-day systems operations, network operations, help desk staffing, quality assurance testing, problem
resolution, system design, and performance planning and review. Technical services are typically pnced ona
weekly basis according to the level of technical expertise required.

o Facilities Management. We offer facilities management services whereby we operate a customer’s

. electronic payments system for multi-year periods. Pricing and payment terms for facilities management
services vary on a case-by-case basis giving consideration to the complexity of the facility or system to be
managed, the level and quantity of technical services required, and other factors relevant to the facilities
management agreement.

* ACI On Demand We. offer a service whereby we host a customer’s system for them as opposed to the
customer licensing and installing the system on their own site. We offer several of our solutions in this
manner, including our retail and wholesale payment engines, risk management and online banking products.
Each customer gets a unique image of the system that can be tailored to meet their needs. The product is
generally located on facilities and hardware that wé provide. Pricing and payment terms depend on which
solutions the customer requires and their transaction volumes. Generally, customers are required to commit
to a minimum contract of three to five years.

Customer Support

We provide our customers with product support that is available 24 hours a day, seven days a week If requested
by a customer, the product support group can remotely access that customer’s systems on a real-time basis. This
allows the product support group to help diagnose and correct problems to enhance the continuous availability of a
customer’s business-critical systems. We offer our customers both a general maintenance plan and an extended
service option.

* General Maintenance. After software installation and project c'ompletion we provide maintenance
, serv1ces to customers for a monthly product’ support fee. Ma:mtenance serv1ces include:

« 24-hour hotline for problem resolution

+ Customer account management support
* Vendor-required mandates and updates -
« Product documentation |

« Hardware operating system compatibility
‘e User group membershlp

e Enhanced Support Program Under the extended service option, referred to as the Enhanced Support
Program, each customer is assigned an experienced technician to work with its system. The technician
typically performs functions such as:

¢ Install and, test software flxes

« Retrofit custom software modifications (“CSMs”) into new software releases’
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* Answer questions and resolve problems related to CSM code
* Maintain a detailed CSM history
 - .:Mc‘)nj't‘c')r'cu/sf(”)rhér prb(t)lems on HELP24 hotline database on ‘a.:pn'oir‘i‘;y basis
* Supply on-site support, available upon demand |
. Perf_orrﬁ an annual systemlrc\.;iew ’

We provide new releases of our products on a periodic basis. New releases of our products, which often contain
product enhancements, are typically provided at no additional fee for customers-under maintenance agreements.
Agreements with our customers permit us to charge for substantial product enhancements that are not. provided as
part of the maintenance agreement. : :

Competition

The electronic paymerits market is highly ‘competitive -and-subject to ‘'rapid: change. Competitive factors
affecting the market for our products and services‘include product features, price, availability of.customer support,
ease of implementation, product and company reputation;, and a commiitment to continued investment in research
and development.” - BRI O s ‘ ‘ e

Our competitors vary by product line, geography and market segment. Generally, our most significant
competition comes from in“house information-technology departments of existing and potential customers,-a$ well
as third-party electronic payments processors (some of whom are our customers). Many of these companies are
significantly larger ‘than us and have significantly greater financial, technical and ‘marketing - résources. Key
competitors-by product domain include the following: .~ ‘ - Lot ‘

Initiate Domain

Principal competitors for the Initiate prodﬁct set are Clear2Pay NV/SA (“Clear2Pay”), Intuit Corporation,
Fundtech Ltd, and S1 Corporation, as well as payment processing companies First Data Corporation, Fidelity
National Infqrmation Servicgs, _Ing:, an_d Fjserv, Ing.i

.-.Manage Domain

- The third-party softWware competitots for the products in the retail banking aspect of the manage domain are
Clear2Pay, Computer Sciences Corporation, Fidelity National Information Services, Inc., OpenWay Group,
S1 Corporation, and Total System Services, Inc. (“TSYS”), as well as small, regionally-focused companies such
as Alaric Technology Inc., BPC Banking Technologies, Distra Pty. Ltd., PayEx Solutions AS, Lusis Payments Ltd.,
and Opus Software Solutions Private Limited. Primary electronic payment processing competitors in this area
include global entities such as Atos Origin S.A., Fidelity National Information Services, Inc., First Data Corpo-
ration, SiNSYS, TSYS, VISA and MasterCard, as well as regional or country-specific Processors.

In the wholesale banking side of the manage domain, the principal competitors are Bankserv, Clear2Pay,
Dovetail Software, Fundtech Ltd, IBM, Logica Plc and Tieto Corporation. ‘ R
Secure Domain

Principal competitors for the products in the secure domain are Actimize, Inc., Fair Isaac Corporation, Fidelity
National Information Services, Inc., Fiserv, Inc., Memento Inc., Norkom Technologies, and SAS Institute, Inc., as
well as dozens of smaller companies focused on niches of this segment such -as anti-money laundering. ,

Operate Domain

The principal competitors for the operate domain products are CA Technologies, HP, IBM and Oracle USA, .
Inc., as well as dozens of small, niche-focused competitors.
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As markets continue to evolve in the electronic payments, risk management and smartcard sectors, we may
encounter new competitors for our products and services. As electronic payment transaction volumes increase and
banks face price competition, third-party processors may become stronger competition in our efforts to market our
solutions to smaller financial institutions. In the larger financial institution market, we believe that third-party
processors may be less competitive since large institutions attempt to differentiate their electronic payment product
offerings from their competition, and are more likely to develop or continue to ‘support their own internally-
developed solutions or use third-party software packages such as those we offer.

Research and Development

Our product development efforts focus on new products and improved versions of existing products. We
facilitate user group meetings. The user groups are generally organized geographically or by product lines. The
groups help us determine our product strategy, development plans and aspects of customer support ‘We believe that
the timely development of new applications and enhancements is essential to maintain our competitive position in
the market. . . o R Coe

In developing new products, we work closely with our customers and industfy leaders to determing require-
ments. We work with device manufacturers, such as Diebold, NCR and Wincor:-Nixdorf, to ensure.compatibility
with the latest ATM technology ‘We work with network vendors, such as MasterCard VISA and S.W.LET, to
ensure compllance with new regulatlons or processing mandates. We work with computer hardware and software
manufacturers, such as HP, IBM, Microsoft Corporation, Oracle and Stratus Technolog1es Inc. to ensure com-
patibility with new operating system releases and generations of hardware. Customers often provide additional
information on requirements and serve as beta-test partners.

Our total research and development expenses during the years ended December 31 2010 2009 and 2008 were
$74 1 mllhon $77 5 million and $75.9 million, or 17 7%, 19. 1%, and 18.2%, of total revenues respectwely

Customers

“We provide software ‘products -and services to customers in-a range of industries worldw1de with financial
institutions, retailers and ‘e-payment processors comprising our largest industry segments. As ‘of December 31,
2010, our customers include 19 of the top 20-banks worldwide, as measured by asset size, five of the top 10 retailers
in the United States, as measured by revenue, and six of the leading, 25 global retailers. As of December 31, 2010,
we had 709 customers in 81 countnes on six continents. Of this total, 332 are in the Americas reportable segment,
237 are in the EMEA reportable segment and 140 are in the Asia/Pacific reportable segment. No single customer
accounted for more than 10% of our consolidated revenues for the years ended December 3l 2010 2009 and 2008

Sellmg and Marketmg

Our’ pnmary method of dlStI’lbllthIl is. dlrect sales by employees ass1gned to specific reg1ons or spemﬁc
products In addition, we use distributors and sales agents to supplement our direct sales force in countries where
business practices or customs make it appropriate, or where it is more economical to do so. We generate a majority
of our sales leads through exrstmg relat10nsh1ps with vendors, d1rect marketmg programs -customers and prospects,
or through referrals.- ; .

Key international distributors and sales agents for us during the year ended December 31, 2010 1ncluded

- o -DataOne As1a Co (Thalland)

ITD A S. (Turkey)
. Korea Computer Inc '(Korea) ‘
North Data S A.«(Uruguay) .
e 0pt1nusa (Ch11e) \ V L
| o P.T. Abhimata Persada (Indones1a)‘
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* Payment Systems & Technology (Russia and CIS countries)
« PTESA (Columbia) ’

PTESAVEN C.A. (Venezuela)
* Simba Technology (Kenya)
* Syscom Computer Engineering (Taiwan)
* Syscom Computer (Shenzhen) (China)
* Systems Builder (Saudi Arabia)
. TeraSystem Inc (Philippines)

We distribute the products of other vendors where they complement our existing product lines. We are
typically responsible for the sales and marketing of the vendor’s products, and agreements with these vendors
generally provide for revenue sharing based on relative responsibilities.

In addition to our principal sales office in Omaha, we also have sales offices located outside the United States
in Athens, Bahrain, Bangkok, Beijing, Buenos Aires, Dubai Internet City, Gouda, Kuala Lumpur, Johannesburg,
Madrid, Manila, Melbourne; Mexico City; Milan, Moscow, Mumbai, Naples, Paris, Riyadh, Sao Paulo, Seoul,
Shanghai, .Singapore, Sulzbach, Sydney, Tokyo, Toronto, and Watford. ' ' h

Proprietary Rights and Licenses

- We rely on a combination of trade secret and éopyﬁ‘ght laws, license agreements, contractual provisions and
confidentiality agreements to protect our proprietary rights. We distribute our software products under software
license agreements that typically grant customers nonexclusive licenses to use our products. Use of our software
products is usually restricted to designated computers, specified locations and/or specified capacity, and is subject
to terms and conditions prohibiting unauthorized reproduction or transfer of our software products. We also seek to
protect the source code of our software as a trade secret and as a copyrighted work. Despite these precautions, there
can be no assurance that misappropriation of our software products and technology will not occur.

In addition to our own products, we distribute, or act as a sales agent for, software developed by third parties.
However, we typically are not involved in the development process used by these third parties. Our rights to those
third-party products and the associatéd intellectual property rights are limited by the terms of the contractual
agreement between us and the respective third=party. - ' o

Although we believe that our owned and licensed intellectual property rights do.not. infringe upon the
proprietary rights of third parties, there can be no assurance that third parties will not assert infringement claims
against us. Furthet, there can be no assurance that intellectual propety protection will be available for our products
in all foreign countries. ‘ ‘ ' ‘ o g ce

Like many companies in the electronic commerce and other high-tech industries, third parties have in the past
and may in the future assert claims or initiate litigation related to patent, copyright, trademark or other intellectual
property rights to business processes, technologies and related standards that are relevant to us and our customers.
These assertions have increased over time as a result of the general increase in patent claims assertions, particularly
in the United States. Third parties may also claim that the third-party’s intellectual property rights are being
infringed by our customers’ use of a business process method which utilizes products in conjunction with other
products, which could result in indemnification claims against us by our customers. Any claim against us, with or
without merit, could be time-consuming, result in costly litigation, cause product delivery delays, require us to enter
into royalty or licensing agreements or pay amounts in settlement, or require us to develop alternative non-
infringing technology. We could also be required to defend or indemnify our customers against 'such claims. A
successful claim by a third-party of intellectual property infringement by us or one of our customers could compel
us to enter into costly royalty or license agreements, pay significant damages or even stop selling certain products
and incur additional costs to develop alternative non-infringing technology:. : c

12



Segment Information and Foreign Operatlons

‘ We der1ve a 31gmﬁcant portlon of our revenues from foreign operations. For detail of revenue by geographlc
regron see Note 12, “Segment Information”, in the Notes fo Consohdated Financial Statements

Employees T T

. . As of December 31, 2010 we had a total of approx1mately 2,134 employees of whom 1,124 were in the
Amencas reportable segment 591 ‘were in the EMEA reportable segment and 419 were in .the’ Asra/Pacrﬁc
reportable segment.

None of our employees are subject toa collect1ve bargammg agreement We. beheve that relatrons wrth our
employees are good
Avallable Informatlon

Our annual reports on Form 10-K; quarterly Teports on Form 10-Q, current reports on' Form 8-K, and

amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of

1934 (the “Exchange Act”), ar¢ available free of charge on our website at www.aciworldwide.com-as'soon as
reasonably practicable after we file such information electronically with the SEC. The information fourid on our
website is not part of this or any other report we file with or furnish to the SEC. The public may read and copy any
matenals that we file with the SEC at the SEC’s Pubhc Reference Room at 100 F Street, Room 1580, NW,
Washmgton DC 20549. The public may obtam information on the operation of the Pubhc Reference Room by
calling the SEC at 1-800-SEC-0330. The SEC maintains. an Internet site that contains teports, proxy and
1nformat10n statements, and other 1nf0rmat10n regardlng issuers that frle electromcally ‘with the SEC at
WWW.S€C.Z0V. v

Executlve Officers of the Reg15trant

As of February 18, 2011 our executive off1Cers their ages and their posrtlons were as follows

Name . . ‘ . Jﬁ . . B Position :

Philip G. Heasley. ............... .. 61 President, Chief Executive Officer and Director

Scott W. Behrens . . ... .. e "~ 39 Senior Vice President, Chief Financial Officer

‘Cra1g AMaki oo i 44  Senior Vice President, Treasurer-and Chief Corporate

: S - Development Officer - .

Dennis P. Byrnes ............... .. 47 Senior Vice President, Chief Adnunlstratlve Officer,
General Counsel and Secretary

David N.Morem ................. 53  Senior Vice President, Global Business Operations

Charles H. Lmberg ................ 53  Vice President, Chief Technology Officer ‘

Mr. Heasley has been a dlrector and our Pre51dent and Chief Executlve Officer since March 2005. Mr. Heasley
has a comprehensive background in ‘payment systems and financial services. From October 2003 to March 2005,
Mr. Heasley-served as Chairman and Chief Executive Officer of PayPower LLC, an acquisition and consulting firm
specializing in financial services and payment services. Mr. Heasley served as Chairman and Chief- Executive
Officer of First USA Bank from October 2000 to November 2003. Prior to joining First USA Bank, from 1987 until
2000; Mr. Heasley served in various capacities for U.S. Bancorp, including Executive Vice President, and President
and Chief Operating Officer.Before joining U:S. Bancorp, Mr. Heasley spent 13 years at Citicorp, including three
years as President and Chief Operating Officer of Diners Club, Inc. Mr. Heasley is also a director of Tier Tech-
nologies, Inc. (NASDAQ: TIER), a provrder of electronic payment biller-direct solutions, and Lender Processing
Serv1ces Inc. (NYSE: LPS), a provider of mortgage processing services, settlement services, mortgage perfor-
mance analytlcs and default solutlons Mr. Heasley also serves on the National Infrastructure Adv1sory Board.

L .Mr. Behrens serves as' Senior Vice President,.Chief Financial ‘Officer and Chief Accounting Offlcer
Mr. Behrens joined ACI in June 2007 as our Corporate Controller-and Chief Accounting Officer. Mr. Behrens
was appointed Chief Financial Officer in December 2008.:Prior to joining ACI, Mr. Behrens served as Senior Vice
President, Corporate Controller and Chief Accounting Officer at SITEL Corporation from January 2005 to June
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2007. He also served as Vice President of Financial Reporting at SITEL Corporation from April 2003 to January
2005. From 1993 to 2003, Mr. Behrens was with Deloitte & Touche, LLP, including two years as a Senior Audit
Manager. Mr. Behrens holds a Bachelor of Scierice (Honors) from the University of Nebraska — Lincoln.

Mr. Maki serves as Senior Vice President, Treasurer and Chief Corporate Development Officer. Mr. Maki joined the
Company in June 2006. Mr. Maki was appointed Treasurer in J anuary 2008. Prior to joining the Company, Mr. Maki
served as Senior Vice President for Stephens, Inc. from 1999 through 2006. From 1994 to 1999, Mr. Maki was a Director
in the Corporate Finance group at Arthur Andersen and from 1991 to 1994, he was a Senior Consultant at Andersen
Consulting. Mr. Maki graduated from the University of Wyoming and received his Master of Business Administration
from the University of Denver. - ‘

M. Byrnes serves as Senior Vice President, Chief Administrative Officer, General Counsel and Secretary.
Mr. Bymes joined the Company in June 2003. Prior to that Mr. Byrnes served as an attorney in Bank One
Corporation’s technology group from 2002 to 2003. From 1996 to 2002 Mr. Byrnes was an executive officer at
Sterling Commerce, Inc., an electronic commerce software and services company, serving as that company’s
general counsel from 2000. From 1991 to 1996 Mr. Byrmes was.an attorney with Baker Hostetler, a national law firm
with over 600 attorneys. Mr. Byrnes holds a JD (cum laude) from The Ohio State University College of Law; a
Master of Business Administration from Xavier University and a Bachelor of Science in engineering (magna cum
laude) from Case Western Reserve University. : » :

" Mr. Moréi joined the Company in June 2005 and serves as Senior Vice President, Global Business
Operations. Prior to his appointment as Senior Vice President, Global Business Operations in January 2008,
Mr. Morem served as Chief Administrative Officer of the Company. Prior to joining ACI, Mr. Morem held executive
positions at GE Home Loans, Bank One Card Services and U.S. Bank: Mr. Morem brings more than 25 years of
experience in process management, finance, credit operations, credit policy and change management. Mr. Morein
holds a B.A. degree from the University of Minnesota and a Master of Business Administration from the University
of St. Thomas.

Mr. Linberg serves as Vice President and Chief Technology Officer. In this capacity he is responsible for the
architectural direction of ACI products including the formation of platform, middleware and integration strategies.
Mr. Linberg joined the Company in 1988 and has served in various technical management roles including Vice
President of Payment Systems, Vice President of Architecture and Technology, Vice President of BASE24
Development and Vice President of Network Systems. Prior to joining ACI, Mr. Linberg was Vice President of
Research and Development at XRT, Inc., where he led the development of XRT’s proprietary fault-tolerant
LAN/WAN communications middleware;, relational database and 4GL products. Mr. Linberg holds a Bachelor of
Science in' Business Administration from the University of Delaware. : : ‘

ITEM 1A. RISK FACTORS
Factors That Mayb Affect Our Future Results or the Market Price of Our Common Stock

. Weoperateina rapidiy changing'technological and economié environniént that presents numerous risks. Many
of these risks are beyond our control and are driven by factors that often cannot be predicted. The following
discussion highlights some of these risks. . :

The continuing global financial crisis affecting the banking and financial markets and the continuing

- -decline in global economic conditions could reduce. the demand Jor our products and services or

‘otherwise adversely impact our cash Sflows, operating results and financial condition.

The continuing global financial crisis and downturn in global economic conditions have reached unprece-
dented levels over the past few years. As a result of these conditions, including, the declining real estate and retail
markets, changes in bank credit quality in the United States or abroad, extreme capital and credit market volatility,
higher unemployment and declining business and consumer confidence, the global banking and financial markets
have suffered substantial stress, volatility, illiquidity and disruption. For the foreseeable future, we expect to derive
most of our revenue from products and services we provide to the banking and financial services industries. The
global electronic payments industry and the banking and financial services industries depend heavily upon the
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overall levels of consumer, business and government spending. The current economic conditions and the potential
for increased or continuing disruptions in these industries as well as the general software sector could resultin a
decrease in'consumers’ use of banking services and financial service providers resulting in significant decreases in
the demand for our products and services which could adversely affect our business and operating results. A
lessening demand in either the overall economy, the banking and financial services industry or the software sector
could also result in the implementation by banks and related financial service providers of cost reduction measures
or reduced capital spending resulting in longer sales cycles, deferral or delay of purchase commitments for our
products and 1ncreased pnce competition which could lead to a material decrease in our future revenues and
earnings.

The current financial crisis has also resulted in the ‘bankruptcy, closure, acquisition of; or government
assistance to, many domestic and international financial institutions as well as the credit deterioration of many
financial institutions. As the industry continues to experience contraction in the number of participating institutions,
our existing customers may be acquired by or merged with other financial institutions that have their own electronic
payment solutions or be closed by regulators which reduces the number of our customers and potential customers
which could result in fewer opportunities for revenue growth, decreased sales and adversely impact our operating
results. Moreover, to the degree that the financial crisis and the volatility in the credit markets continues to
deteriorate the credit of financial institutions and makes it more difficult for our customers to maintain sufficient
liquidity to meet their operating needs or obtain financing, customers may be unable to timely meet their payment
obligations to us and we may experience greater difficulties in-accounts receivable collection, increases in bad debt
write-offs and additions to reserves in our receivables portfolio which could have a materlal adverse impact on our
cash ﬂows operatmg results and financial condltlon

1

Our current credit faahty contains restrictions and other financial covenants that limit our ﬂextbzlzty in
operating our business.

Our credit facility contains customary affirmative and negative covenants for credit facilities of this type that
limit our ability to engage in specified types of transactions. These covenants limit our ability, and the ability of our
subsidiaries, to, among other things: pay dividends. on, repurchase or make distributions in respect of our capital
stock or make other restricted payments; make certain investments; sell certain assets; create liens; incur additional
indebtedness or issue certain preferred shares;.consolidate, merge, sell or otherwise dispose of all or substantially all
of our assets; and énter into certain transactions with our affiliates. Our credit facility also requires us to meet certain
quarterly financial tests, including a maximum leverage ratio and a minimum interest coverage ratio. Our credit
facility includes customary events of default, including, but not limited to, failure to pay principal or interest, breach
of covenants or representations and warranties, cross-default to.other indebtedness, judgment default and insol-
vency. If an event of default occurs under the credit facility, the lenders will be entitled to take various actions,
including, but not limited to, demanding payment for all amounts outstanding. If adverse global economic
conditions persist or worsen, we could experience decreased revenues from our operations attributable to reduced
demand for our products and services and as a result, we could fail to satisfy the financial and other restrictive
covenants to which we are subject under our existing credit facility, resulting in an event of default. If we are unable
to cure the default or obtain a waiver, we will not be able to access our credit facility and there can be no.assurance
that we would be able to obtain alternative financing.

The volatility and disruption of the capital and credit markets and adverse changes in the global economy
may negatively impact our liquidity and our ability to access financing.

While we intend to finance our operations and growth of our business with existing cash and cash flow from
operations, if adverse global-economic conditions ‘persist or worsen, we could experience a decrease in cash from
operations attributable to reduced demand for our products and services and as a result, we may need to borrow.
additional amounts under our existing credit facility or we may require additional financing for our continued
operation and growth. However, due to the existing uncertainty in the capital and credit markets and the impact of
the current economic crisis on our operating results and financial conditions, the amount of available unused-
borrowings under our existing credit facility may be insufficient to meet our needs and/or our access to capital
outside of our existing credit facility may not be available on terms acceptable to us or at all. Additionally, if one or
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more of the financial institutions in our syndicate were to default on its obligation to fund its commitment, the
portion of the committed facility provided by such defaulting financial institution would not be available to us.
There can be no assurance that alternative financing on acceptable terms would be available toreplace.any defaulted
commitments.- - : : :
Our current credit facility matures in September 2011 and there can be no assurance that a new credit
Jacility will be available to us or on terms acceptable to us which may negatively impact our liquidity.

Our current credit facility matures on September 29, 2011. At the scheduled maturity date, the entire
outstanding principal amount of the indebtedness under the facility, together with all other amounts payable
thereunder, if any, will become immediately due ‘and payable. Accordingly, we must either obtain replacement
financing or upon the maturity date, we must pay all outstanding amounts then due and payable. There can be no
assurance that a new credit facility will be available to us or that we will be able to enter into a new credit facility on
substantially similar terms or otherwise on terms favorable to us. In the event we are unable to obtain a new credit

facility, all outstanding amounts under the existing credit facility will become immediately due and payable which

may have an'adverse impact on our liquidity. ’ -

We may face risks related to recent restatements of our financial statements.

Prior to filing the 2008 Annual Report, we determined that we needed to restate our consolidated financial
statements for the quarter ended March 31, 2008 to make adjustments related to the recognition of $1.9 million of
revenue during that quarter for a software project in the Asia/Pacific reportable operating segment which should
have been deferred until further project milestones were achieved. As a result, we also amended our quarterly
reports on Form 10-Q/A for the periods ended June 30, 2008 and September 30, 2008 to report year-to-date data
reflecting the adjustments made in the réstated consolidated financial statements for the quarter ended March 31,
2008. _ o

. Compahies that restate their financial statements sometimes face litigétion claims and/or SEC proceedings
following such a restatement. We could face monetary judgments, penalties or other sanctions which could
adversely affect our financial condition and could cause our stock price to decline.

Consolidations and failures in the ﬁn&hcial services industrj: may adversely impact the number of
. customers and our revenues in the future. ' '

Mergers, acquisitions and personnel changes at key financial services organizations: have the potential to
adversely affect our:business, financial condition, and results of operations. Our business is concentrated in the
financial services industry, making us susceptible to consolidation in, or contraction of the number of participating
institutions within, that industry. Consolidation activity among financial institutions has increased in recent years
and the current financial crisis has resulted in even further consolidation and contraction as financial institutions
have failed or have been acquired by or merged with other financial institutions. There are several potential negative
effects of increased consolidation activity. Continuing consolidation and failure of financial institutions could cause
us to lose existing and potential customers for our products and services. For instance, consolidation of two of our
customers could result in reduced revenues if the combined entity were to negotiate greater volume discounts or
discontinue use of certain of our products. Additionally, if a non-customer and a customer combine and the
combined entity in turn decided to forego future use of our products, our revenues would decline.

Management’s backlog estimate may not be accurate and may not generate the predicted revenues.

- Estimates of future financial results are inherently unreliable. Our backlog estimates require substantial
judgment and are based-on a number of assumptions, including management’s current assessment of customer and
third party contracts that exist as of the date the estimates are made; as well as revenues from assumed contract
renewals, to the-extent that we believe that recognition of the related revenue will occur within the -corresponding
backlog period. A number of factors could result in actual revenues being less than the amounts reflected in backlog.
Our customers or third party partners may attempt to renegotiate or terminate their contracts for a number of
reasons, including mergers, changes in their financial condition, or general changes in economic conditions within
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their industries or geographic locations, or we may experience delays in the development or delivery.of products or
services spe01fled in customer contracts. Actual renewal rates and amounts may differ from historical experiences
used to estimate backlog amounts. Changes in foreign currency exchange rates may also impact the amount of
revenue actually recognized in future periods. Accordmgly, there can be no -assurance that contracts included in
backlog will actually generate the spemﬁed revenues or that the actual revenues will be generated within 2 12-month
or 60-month penod Addltlonally, because backlog estimates are operating metrics, the estimates are not required to
be subject to the same level of 1ntemal review or controls asa generally accepted accounting principles (“GAAP”)
f1nanc1a1 measure.

3

Our revenue and earnings are highly cyclical; our quarterly-results fluctuate significantly and we have
revenue-generating transactions concentrated in the final weeks: of a quarter which may prevent accurate
forecasting of our financial results and cause our stock price to decline.

Our revenue and earnings are highly cyclical causing significant quarterly fluctuations in our financial results.
Revenue and operating results are usually strongest during the third and fourth fiscal quarters endlng September 30
and December 31 primarily due to the sales and budgetary cycles of our customers. We experience lower revenues,
and possible operating losses, in the first and second quarters ending March 31 and June 30. Our financial results
may also fluctuate from quarter to quarter and year to year due toa variety of factors, including changes in product
sales mix that affect average-selling prices; and the tlmmg of customer renewals (any of which may 1mpact the
pattern of revenue recognition): S

In add1t10n large portions of our customer contracts are consurnmated in’ the flnal weeks of each quarter
Before these contracts are consummated, we create and rely on forecasted revenues for planning, modeling and
earnings guidance. Forecasts, however, are only estimates and actual results may vary for a particular quarter or
longer periods of time. Consequently, significant discreparicies between actual and forecasted results could limit
our ablhty to plan budget or provide accurate guidance, which could adversely affect our stock pnce Any pubhcly—
stated revenue or earmngs prOJectlons are sub]ect to th1s risk.

Our balance sheet mcludes szgmﬁcant amounts of goodwill and intangible assets. The tmpazrment ofa
szgmﬁcant portion of these assets could negatlvely affect our financial results.

: Our balance sheet includes goodwill and 1ntang1b1e assets that represent a significant portion of our fotal assets
at December 31, 2010. On at least an annual basis, we assess whether there have been impairments in the carrying
value of goodwill and intangible assets. If the carrying value of the asset is determined to be impaired, then it is
written down to fair value by a charge to operating earnings. An impairment of a significant portion of goodwill or
intangible assets could materially negatively affect our results. of operations.

We may face exposure to unknown tax liabilities, which could adversely affect our ﬁnancml condition
and/or results of operatlons :

We are Sllb]CCt to mcome and non-income based taxes in the United States and in various fore1gn jurisdictions.
Significant judgment is requlred in deterrmmng our WorldW1de income. tax 11ab111t1es and other tax liabilities. In
addition, we expect to continue to benefit from implemented tax-saving strategies. We believe that these tax-saving
strategies comply with apphcable tax law. If the governing tax authorities have a different interpretation of the
applicable law and successfully. challenge any of our tax positions, our financial condition and/or results of
operations could be adversely affected.

~Two of our foreign subsidiaries are the subject of a tax examination by the local taxing authorities. Other
foreign ‘subsidiaries could face challenges from various foreign tax authorities. It is not certain that the local
authorities will accept-our tax positions. We believe our tax positions comply with applicable tax law and intend to
vigorously defend our positions.. However, differing positions on certain issues could be upheld by foreign tax
authorities, which could adversely affect our financial condition and/or results of operations.
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Our stock price may be volatile.

Prices on the global financial markets for equity securities declined precipitously since September.2008. No
assurance can be given that operating results will not vary from quarter to quarter, and past performance may not
accurately predict future performance. Any fluctuations in quarterly operating results may result in volatility in our
stock price. Our stock price may also be volatile, in part, due to external factors such as announcements by third
parties or competitors, inherent volatility in the technology sector, variability in demand from our existing
customers, failure to meet the expectations of market analysts, the level of our operating expenses and changing
market conditions in the software industry. In addition, the financial markets have experienced significant price and
volume fluctuations that have particularly affected the stock prices of many technology companies and financial
services’ companies, and these fluctuations sometimes are unrelated to the operating performance of these
companies. Broad market fluctuations, as well as industry-specific and general economic conditions may adversely
affect the market price of our common stock. ’

There are a number of risks associated with our international operations, including, exposure to
Sluctuations in currency exchange rates, that could have a material impact on our operations and
financial condition. ' ' ~

We have historically derived ‘a majority of our revenues from international operations and anticipate
continuing to do so. As a result, we are subject to risks of conducting. international operations. One of the
principal risks associated with international operations is potentially adverse movements of foreign currency
exchange rates. Our exposures resulting from fluctuations in foreign currency exchange rates may change over time
as ourbusiness evolves and could have an adverse impact on our financial condition and/or results of operations. We
have not entered into ‘any derivative instruments or hedging contracts to reduce exposure to adverse foreign
currency changes. - ’ =

Other potential risks include difficulties associated with staffing and management, reliance on independent
distributors, longer payment cycles, potentially unfavorable changes to foreign tax rules, compliance with foreign
regulatory requirements, effects of a variety of foreign laws and regulations, including restrictions on access to
personal information, reduced protection of intellectual property rights, variability of foreign economic conditions,
governmental currency controls, difficulties in enforcing our.contracts in foreign jurisdictions, and general
economic and political conditions in the countries where we sell our products and services. Some of our products
may contain encrypted technology, the export of which is regulated by the United States government. Changes in
United States and other applicable export laws and regulations restricting the export of software or encryption
technology could result in delays or reductions in our shipments of products internationally. There can be no
assurance that we will be able to successfully address these challenges.

The software market is a rapidly changing and highly competitive industry, and we may not be able to
compete effectively.

The software market is characterized by rapid change, evolving technologies and industry standards and
intense competition. There is no assurance that we will be able to maintain our current market share or customer
base. We face intense competition in our business and we expect competition to remain intense in the future. We
have many competitors that are significantly larger than us and have significantly greater financial, technical and
marketing resources, have well-established relationships with our current or potential customers, advertise
aggressively or beat us to the market with new products and services: In addition, we expect that the markets
in which we compete will continue to attract new competitors and new technologies. Increased competition in our
markets could lead to price reductions, reduced profits, or loss of market share. The current global economic
conditions could also result in increased price competition for our products and services. '

To compete -successfully, we need to maintain a successful research and development effort. If we fail to
enhance our current products and develop new products in response to changes in technology and industry
standards, bring product enhancements or new product developments to market quickly enough, or accurately
predict future changes in our customers’ needs and our competitors develop new technologies or products, our
products could become less competitive or obsolete. , ‘ ‘
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We are engaged in offshore software development activities, which may not be successful and which may
put our intellectual property at risk. ‘

As part of our globalization strategy and to optimize available research and development resources, we utilize
our Irish subsidiary to serve as the focal point for certain international product development and commercialization
efforts. This subsidiary oversees remote software development operations in Romania and elsewhere, as well as
manages certain of our intellectual property nghts In additional we manage certain offshore development activities
in India. While our experience to date with our offshore development centers has been positive, there is no assurance
that this will continue. Specifically, there are a number of nsks associated with thls activity, including but not
limited to the following: , -

. * communications and 1nformat1on flow may ‘be less efficient and accurate as a consequence of the time,
d1stance and language différences between our primary development organization and the forelgn based
act1v1t1es resultmg in delays in development or errors in the software developed

* in addition to the risk of misappropriation of 1ntellectua1 property from departing personnel there is a
general risk of the: potential -for misappropiiation of our intellectual property that nught not be read11y
discoverable; :

"« the quality of the development efforts undertaken offshore may not meet our requirements because of
language cultural and experiential differences, resulnng in potent1al product errors and/or delays;

. potenual d1srupt1on from the mvolvement of the United States in polmcal and military conflicts around the
world; and

* currency exchange rates could ﬂuctuate and adversely impact the cost. advantages 1ntended from main-
taining these facilities. :

Potential customers may be reluctant to switch to a new vendor, which may adversely affect our growth,
both in the U.S. and internationally,.

For banks, financial institutions and other pOtential customers-of our products, sWitching from one vendor of
core financial services software (or from an internally-developed legacy system) to a new vendor is a significant
endeavor. Many potential customers believe switching vendors involves too many potential disadvantages such as
disruption of business operations, loss-of accustomed functionality, and increased costs (including conversion and
transition costs).,As a result, potential customers may resist change. We seek to overcome this resistance through
value enhancing strategies such as a defined conversion/migration process, continued investment in the enhanced
functionality of our software and system integration expertise. However, there can be no assurance that our
strategies for overcoming potential customers’ reluctance to change vendors will be successful, and this resistance
may adversely affect our growth, both in the U.S. and internationally..

One of our most strategtc products, BASE24-eps, could prove to be unsuccessful in the market.

Our BASE24-eps product is strategic for us, in that it is designated to help us win new accounts replace legacy
payments systems on. multiple hardware.platforms and help us transition our existing customers to a new, open-
systems product architecture. Our business, financial condition and/or results of operations could be materially
adversely affected if we are unable to generate adequate sales of BASE24-eps, if market acceptance of BASE24-eps
is delayed, or if we are unable to successfully deploy BASE24-eps in production. environments.

Our announcement of the maturity of certain legacy retail payment products may result in decreased
customer investment in our products and our strategy to migrate customers to our next generation
products may be unsuccessful which may adversely impact our business and financial condition,
including the timing of revenue recognition associated with the legacy retail payment products.

Our announcement related to the maturity of certain retail payment engines may result in customer decisions
not to purchase or otherwise invest in these engines, related products and/or services. Alternatively, the maturity of
these products may result in delayed customer purchase decisions or the renegotiation .of contract terms based upon
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scheduled maturity activities...In addition, our strategy related to-migrating customers to our mext generation
products may be unsuccessful. Reduced investments in our products, deferral or delay in purchase conmmitments by
our customers or our failure to successfully manage our migration strategy could have a material adverse effect on
our business, liquidity and financial condition. » o R '

 Our announcement of the maturity of certain legacy retail payment products, and customer migrations to
" our next generation products, may result in ratable or deferred recognition of certain revenue associated
_‘with the legacy retail payment products.” h . o o ‘

As a result of the maturity announcement, certain up-front fees associated with the legacy payment engines,
including initial license fees, may become subject to ratable revenue recognition over time rather than up front at the
time of contract. This will result in a delay in the recognition of these up-front fees. Additionally, customers may
negotiate terms associated- with their migration to BASE24-eps which may cause the recognition of ‘revenue
associated with the customer’s leégacy payment engine to be deferred pending theé completion of the migration.

- Our future profitability depends on demand for our products; lower demand in the future could adversely
affect our business. -

Our revenue and profitability depend on the overall.demand.for our products and services: Historically, a
majority of our total revenues resulted from licensing our BASE24;product line and providing related services and
maintenance. Any reduction in demand for, or increase in competition with respect to, the BASE24 product line
could have a material adverse effect on our financial condition and/or resiilts of operations.

We have historically derived a substantial portion of our revenues from licensing of software products that
operate on HP NonStop servers. Any reduction in demand for HP NonStop servers, or any change in strategy by HP
related to support of its NonStop servers, could have a material adverse effect on our financial condition and/or
results of operations. L

Failure to obtain renewals of customer contracts or obtain such renewals on favorable terms could
. adversely affect our results of operations and financial condition. .

Failure to achieve favorable renewals of customer-contracts could negatively impact our business. Our
contracts'with 'our customers generally run for a period of five years. At the end of the contract term, customers have
theé opportunity to renegotiate their contracts with us and to consider whether to engage one of our' competitors to
provide products and services. Failure to achieve high renewal ratés on commercially favorable terms could
adversely affect ‘our results of operations and financidl condition. - o wo '

The delay or cancellation of a customer project, or inaccurate project completion estimates, may -
adversely affect our operating results and financial performance. ~ : : -

Any unanticipated delays in a customer project, changes in customer requirements or priorities during the
project implementation period, or a customer’s decision to cancel a project, may‘a‘dv‘er‘sely impact our operating
results and financial performance. In addition, during the project implementation period, we perform ongoing
estimates of the progress being made on complex and difficult projects'and documenting this progress-is subject to
potential inaccuracies. Changes in project completion estimates are heavily dependent on the accuracy of our.initial
project completion estimates and our ability. to evaluate project profits and losses. Any inaccuracies or changes in
estimates resulting' fromchanges in customer requirements, delays or inaccurate -initial project completion
estimates may result in increased project costs and adversely impact our operating results and financial
performance. R S - : : ST .

If we experience business interruptions or failure of our information technology and communication
systems, the availability of our products and services could be interrupted which could adversely affect
our reputation, business and financial condition.

Our ability to provide reliable service in a number of our businesses depends on the efficient and uninterrupted
operation of our data centers, information technology and communication systems, and those of our external service
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providers. As we continue to grow our On Demand business, our dependency on the continuing operation and
availability of these systems increases. Our systems and data centers, and those of our external service providers,
could be exposed to damage or interruption from fire, natural disasters, power loss, telecommunications failure,
unauthorized entry and computer viruses. Although we have taken steps to prevent system failures and we have
installed back-up systems and procedures to prevent or’ reduce disruption, such steps may not be sufficient to
prevent an interruption of services and our disaster recovery planning may not account for all eventualities. Further,
our property and bus1ness 1nterrupt10n insurance may not be adequate to compensate us for all losses or failures that
may OCCUr.

An operational failure or outage in any of these systems, or damage to or destruction of these systems, which
causes disruptions in our services, could result in loss of customers, damage to customer relationships, reduced
revenues and profits, refunds of customer charges and damage to our brand and reputation and may require us to
incur substantial additional expense to repair or replace damaged equipment and recover data loss caused by the
interruption. Any one or more of the foregoing occurrences could have a material adverse effect on our reputation,
business, financial condition and results of operations. :

If we are unable to successfully perform under the terms of our alliance with IBM or our customers are
not receptive to the alliance, our business, financial condition and/or results of operations may be
adversely affected.

In December 2007, we entered into a Master Alliance Agreement and certain other related agreements with
IBM to create a strategic alliance between us and IBM (the “Alliance”). Pursuant to the Alliance Agreement, we
agreed to enable our payment application software products on certain of IBM’s hardware platforms, including the
IBM System z Platform and we agreed to enter into collective sales and marketmg efforts with IBM to offer a
combination of ACI and IBM solutions. We cannot be certain that we will be able to successfully enable our
products on IBM’s hardware platforms or that our customers and potential customers will be receptive to this
Alliance or our new sales and marketing strategy. If we are unable to enable our software products on the IBM
hardware platforms or the market does not react pqs_ltlvely to the Alliance, our business, financial condition and/or
results of operations could be materially adversely affected.

Our outsourcing agreement with IBM may not achieve the level of savings that we anticipate and many‘
associated changes in systems and personnel are being made, increasing operational and control risk dur-
ing transition, which may have an impact on the business and its financial condition.

Our seven-year outsourcing agreement with IBM is estimated to deliver operating cost saving's”: for us of
$25 million to $30 million over the course of the contract and reduce our capital expenditures. The estimated ‘cost
savings and capital expenditure reductions are dependent upon many factors, and unanticipated changes in
operations may cause actual cost savings and cap1ta1 expenditure reduct1ons tobe substantlally less than expected.

In addition, as-a part of the outsourcing agreement, many functions have been transitioned to IBM and many
new personnel are assuming responsibilities across these functions, increasing the risk- of operational delays,
potential errors and control failures which may have an impact on us and our financial condition. Additionally, new
information technology systems and process changes are also being putinto place increasing the risk of operational
delays, potential errors and control failures which may have an adverse impact on‘us-and our financial condition.

Our software products may contain undetected errors or other defects, which could damage our reputa-
tion with customers, decrease profitability, and expose us to liability. ‘

Our software products are complex. Software typically contains bugs or errors that can unexpectedly interfere
with the operation of the software products. Our software products may contain undetected errors or flaws when
first introduced or as new versions are released. These undetected errors may result in loss.of; or delay.in, market
acceptance of our products and a corresponding loss of sales or revenues. Customers depend upon our products for
mission-critical applications, and these errors may hurt our reputation with customers. In addition, software product
errors or failures could subject us to product liability, as well as performance and warranty claims, which could
materially adversely affect our business, financial condition and/or results of operations.
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Security breaches or computer viruses could harm our business by disrupting delivery of services and
damaging our reputation. Lo - : :

As part of our business, we electronically receive, process, store, and transmit sensitive business information of
our customers. Unaiutl}_,orized access to our coinputer systems or databases could result in the theft or publication of
confidential information or the deletion or modification of records or could otherwise cause interruptions in our
opératiqns. Thés_e,concems about security are increased when we transmit information over the Internet. Security
breaches in connection with the delivery of our products and services, including products and services utilizing the
Internet, or well-publicized security breaches, and the trend toward broad consumer and general public notification
of such incidents, could significantly harm our business, financial condition and/or results of operations. We cannot
be certain that advances in criminal capabilities, discovery of new vulnerabilities, attempts to exploit vulnerabilities
in our systems, data thefts, physical system or network break-ins or inappropriate access, or other developments will
not compromise or breach the technology protecting our networks and confidential information. Computer viruses
have also been distributed and have rapidly spread over the Internet. Computer viruses could infiltrate our systems,
disrupting our delivery of services and making our applications unavailable. Any inability to prevent security
breaches or computer viruses could also cause existing customers to lose confidence in our systems and terminate
their agreements with us, and could inhibit our ability to attract new-customers. ‘

If our products and services fail to comply with legislation, government regulations and industry
Standards to which our customers are subject, it could result in a loss of customers and decreased
revenue. :

Legislation, governmental regulation and industry standards affect how our business is conducted, and in some
cases, could subject us ‘to the possibility of future lawsuits arising from our products and setvices. Globally,
legislation, governmental regulation and industry ‘stanidards: may directly or indirectly impact our current and
prospective customers’ activities, as well as their expectations and needs in relation to our products and services.
For example, our products are affected by VISA and MasterCard electronic payment standards that are generally
updated twice annually. In addition, action by governiment and regulatory authorities such as the Dodd-Frank Wall
Street Reform and Consumer Protection Act relating to financial regulatory reform, as well as legislation and
regulation related to credit availability, data usage, privacy, or other related regulatory developments could have an
adverse. effect on our customers and therefore could have a material adverse effect on our business, financial
condition, and results of operations. = . ' : :

If we fail to comply with privacy regulations imposed on providers.of services to financial institutions,
our business could be harmed.. . . :

As a provider of sérvices to financial institutions, we may be bound by the same limitations on disclosure of the
information we receive from our customets as apply to the financidl institutions themsélves. If we are subject to
these limitations and we fail to comply with applicable regulations, we could be exposed. to suits for breach of
contract or to governmental proceedings, our customer relationships and reputation could be harmed, and we could
be inhibited in our ability to obtajn new customers. In addition, if more restrictive privacy laws or rules are adopted
in the future on.the federal or state level, or, withirespect to. our international operations, by authorities in foreign
jurisdictions on the naﬁonal, provincial, state,.or other level, that could have an adverse impéct on. our business.

We.may be unable to protect our intellectual property and technology and may be subject to increasing
litigation over our intellectual property rights. : : ’

' To- protect our proprietary rights in ‘our intellectual -property, we rely on a.combination of contractual
provisions, including customer licenses that restrict use of our products, confidentiality agreements and procedures,
and trade secret and copyright laws. Despite such efforts, we may not be able to adequately protect our proprietary
rights, or our competitors may independently develop similar technology, duplicate products, or design around any
rights we believe to be proprietary. This may be particularly true in countries other.than the United States because
some foreign laws do not protect proprietary rights to the same extent as certain laws of the United States. Any
failure or inability to protect our proprietary rights could materially adversely affect our business.
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- There hasbeen a substantial amount of litigation in the software industry regarding intellectual property rights.
Third parties have in the past, and may in the future, assert claims or initiate litigation related to exclusive patent,
copyright, trademark or other intellectual property rights to business processes, technologies and related standards
that are relevant to us and our customers. These assertions have increased over time as a result of the general
increase in patent claims assertions, particularly in the United States. Because of the existence of a large number of
patents in the electronic commerce field, the secrecy of some pending patents and the rapid issuance of new patents,
itis not economical or even possible to determine in advance whether a product or any of its components infringes or -
will infringe on the patent rights of others. Any claim against us, with or without merit, could be time-consuming,
result in costly litigation, cause product delivery delays, require us to enter into royalty or licensing agreements or
pay amounts in settlement, or requlre us to develop alternative- non—mfrmgmg technology

We anticipate that software product developers and prov1ders of electromc commerce. solutlons could
increasingly be subject to infringement claims, and third parties may claim that our present and future products
infringe upon their intellectual property rights. Third parties may. also claim, and we are aware that at least iwo
parties have claimed on several occasions, that our customers’ use of a business process method which utilizes our
products in conjunction with other products infringe on the third-party’s intellectual property rights. These third-
party claims could lead to indemnification claims against us by our customers. Claims against our customers related
to our products, whether or not meritorious, could harm our reputation and reduce demand for-our products. Where
indemnification claims are made by customers, resistance even to unmeritorious claims could damage the customer
relationship. A succéssful claim by a third-party of intellectual property infringement by us or one of our customers
could compel us to enter into costly royalty or license agreements, pay significant damages, or stop selling certain
products and i incur additional costs to develop alternative non-infringing technology. Royalty or licensing agree-
ments, if required may not-be available on terms acceptable to us or at,all, which could adversely affect our
business. »

Our exposure to risks associated with the use of intellectual property may be increased for third-party products
distributed by us or as a result of acquisitions since we have a lower level of visibility, if any, into the development
process with respect to such third-party products and acqulred technology or the care taken to safegnard agamst
1nfr1ngement risks.

If we ‘engage in acquisitions, strategic partnérships or significant investments in new business, we will be
exposed to risks which could materially adversely affect our business. '

As part of our business strategy, we anticipate that we may acquire new products and services or enhance
existing products and services through acquisitions of other companies, product lines, technologles and personnel,
or through investments in, or strategic partnerships w1th other companies. Any acquisition, -investment. or
partnership, including our prev1ously completed acquisition of the Essentis assets in 2009, is subject to a number
of risks. Such risks include the diversion of management time and resources, disruption of our ongoing business,
potential overpayment for the acquired company or assets, dilution to existing stockholders if our common stock is
issued in consideration for an acquisition or investment, incurring or assuming indebtedness or other liabilities in
connection with an_acquisition. which may increase our interest-expense and leverage significantly, lack of
familiarity with new markets, and dlfficultles in supportlng new product lines.

Further, even if we successfully complete acquisitions, we may encounter issues not discovered during our due
diligence process, including product or service quality issues, intellectual property issues and legal contingencies,
the internal control environment of the acqu1red entity may not be consistent with our standards and may require
significant time and resources to improve and we may impair relationships with employees and customers as a
result of migrating a business or product line to a new owner. We will also face challenges in integrating any
acquired business. These challenges include eliminating redundant operations, facilities and systems, coordinating
management and personnel, retaining key employees, customers and business partners, managing different
corporate cultures, and achieving cost reductions and cross-selling opportunities. There can be no assurance that
we will be able to fully integrate all aspects of acquired businesses successfully, realize synergies expected to result
from the acquisition, advance our business strategy or fully realize the potential benefits of bringing the businesses
together, and the process of integrating these acquisitions may further disrupt our business and divert our resources.
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Our failure to successfully manage acquisitions or investments, or successfully integrate acquisitions could
have a material adverse effect on our business, financial condition and/or results of operations. Correspondingly, our
expectations related to the benefits related to the Essentis acquisition, prior acquisitions or any other future
acquisition or investment could be inaccurate. C :

We may become involved in litigation that could materially adversely affect our business financial
condition and/or results of operations. ' s o B

From time to time, we are involved in litigation relating to claims arising out of our operations. Any claims,
with or without merit, could be time-consuming and result in costly litigation. Failure to successfully defend against:
these claims could result in a material adverse effect on our business, financial condition, results of operations
and/or cash flows. : ’ : C

ITEM 1B. UNRESOLVED STAFF COMMENTS

None.

ITEM 2. PROPERTIES

- We lease office space in New York, New York, for our principal executive headquarters. We also lease office
space in Omaha, Nebraska, for our principal product development group, sales and support groups for the Americas,
as well as our corporate, accounting and administrative functions. We moved into our new. Omaha-based facility
during the year ended December 31, 2008, which facility is under a lease, that continues through 2028. Our EMEA
headquarters is located in Watford, England. The lease for the Watford facility expires at the end of 2016. Our Asia/
Pacific headquarters is located in Singapore, with the ledse for this facility expiring in fiscal 2014. We also lease
office space in numerous other locations in the United States and in many other. countries. ’ :

We believe that our current facilities are adequate for our present and short-term foreseeable needs and that
additional suitable space will be available as required. We also believe that we will be able to renew leases as they
expire or secure alternate suitable space. See Note 17, “Commitments and Contingencies”, in the Notes to
Consolidated Financial Statements for additional information regarding our obligations under our facilities leases.

ITEM 3. LEGAL PROCEEDINGS

From time to time, we are involved in various litigation matters arising in the ordinary course of our business.
We are not currently a party to any legal proceedings, the adverse outcome of which, individually or in the
aggregate, we believe would be likely to have a material adverse effect on our financial statements.

PART 11
ITEM 5. MARKET FOR REGISTRANT’S COMMON EQUITY, RELATED STOCKHOLDER MATTERS

AND ISSUER PURCHASES OF EQUITY SECURITIES

Our common stock trades on The NASDAQ Global Select Market under the symbol ACIW. The following
table sets forth, for the periods indicated, the high and low sale prices of our common stock as reported by The
NASDAQ Global Select Market: ‘ '

Year Ended Year Ended

December 31, 2010 December 31, 2009

) High - Low High Low
Fourth quarter .......... e D R $28.15 $2228 $17.97 $14.39
Third quarter .. ... ... .. ... $2239  $1831 $1598  $13.20
Second quarter. . . .. e e e e e $21.03,. $17.79 . $20.32 $13.28
First.quarter. .............. ... ... .. e $21.59 © $1532  $19.14  $15.90



As of February 16, 2011, there were 215 holders of record of our common stock: A substantially greater
number of holders of our common stock are “street name” or beneficial holders, whose shares are held of record by
banks, brokers and other ﬁnanc1al mstltutrons ' ' o .

Dividends

- We have never declared nor paid-cash dividends on our common stock. We do not presently anticipate paying
cash dividends. However, any future determination relating to our dividend policy will be made at the discretion of
our board of directors and will depend upon our financial condition, capital requirements and earnings, as well as
other factors the board of d1rect0rs may deem relevant.

Issuer Purchases of Equity Securities

The following table prov_ides,information regarding the Company’s repurchases of its common stock during
the three months ended December 31, 2010:

Total Number of Approximate

Shares ** Dollar Value of

Purchased as Shares that

R : Part of - ---May Yet.-Be

Total Number of Publicly Purchased

. .. . Shares . .. .. Average Price Announced - . .Under the

Period Purchased . Paid per Share Program = . Program

October 1 through October 31, 2010 . . . ... = = — . $22,920,000
November -1 through November 30,2010 .. - — . — T — 7 $22,920,000

December 1 through December 31,2010 .. . 1,672(1). 2748 . — . $22,920,000
CTotal ..ol N K1/ ©$2748 | ‘

(1) Pursuant to our 2005 Equlty and Performance Incentive Plan, as amended (the “2005 Incentlve Plan”) we
granted restricted share awards (“RSASs™). These awards have requ1s1te service periods of either three or four
years and vest in 1ncrements of either’ 33% or 25% on the’ anmversary of the grant date Under each
arrangement, stock is issued without direct cost to the employee During the three months ended December 31,
2010, 5,250 shares of the RSAs vested. We withheld 1,672 of those shares to pay the employees’ portion of
applicable withholding taxes.

In fiscal 2005, we announced that our board of directors approved a stock repurchase program authorizing us,
from time to time as market and business conditions warrant, to acquire up to $80 million of our common stock, and
that we intend to use existing cash and cash equivalents to fund these repurchases. In May 2006, our board of
directors approved an increase of $30 million to the stock repurchase program, bringing the total of the approved
program to $110 million. In'March 2007, our board of directors approved an increase of $100 million to its current
repurchase authorization, bringing the total authorization to $210 million, of which approximately $22.9 million
remains available. In June 2007, we implemented this previously announced increase to our share repurchase
program. There is no guarantee as to the exact number of shares that will be repurchased by us. Repurchased shares
are returned to the status of authorized but unissued shares of common stock. In March 2005, our board of directors

~ approved a plan under Rule 10b5-1 of the Securities Exchange Act of 1934 to facilitate the repurchase of shares of

common stock under the existing stock repurchase program. Under our Rule 10b5-1 plan, we have delegated
authority over the timing and amount of repurchases to an independent broker who does not have access to inside
information about the Company. Rule 10b5-1 allows us, through the independent broker, to purchase shares at times
when we ordinarily would not be in the market because of self-imposed trading blackout periods, such as the time
immediately preceding the end of the fiscal quarter through a period three business days following our quarterly
earnings release. We did not repurchase any shares under this program during the three months ended December 31,
2010.
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Stock Performance Graph and Cumulative Total Return

' The following table shows a line-graph presentation comparing cumulatlve stockholder return on an indexed
basis with a broad equity market index and either a natlonally-recogmzed industry standard or an index of peer
companies selected by us. We selected the S&P 500 Index and the NASDAQ Electronic Components Index for

comparison.
Comparison of 5 Year Cumulative Total Return
Assumes Initial Investment of $100
December 2010
140.00
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0.00 : : — — : :
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L ~—AC| Worldwide, Inc. —&—S&P 500 Index - Total Returns ==#r=NASDAQ Electronic Componeﬁts Index —|

The graph above assumes that a $100 investment was made in our common’ stock and each index on
December 31, 2005, and that all dividends were reinvested. Also included are the respective investment returns
based upon the stock and index values as of the end of each year during such five-year period. The 1nformat10n was
provided by Zacks Investment Research, Inc. of Chicago, Illinois. -

The stock performance graph dlsclosure -above is not considered “filed” with the SEC under the Securltles and
Exchange Act of 1934, as amended, and is not incorporated by reference in any past or future filing by us under the
Securities Exchange Act of 1934, as amended, or the Securities Act of 1933, as amended, unless spemﬁcally
referenced.
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ITEM 6. SELECTED FINANCIAL DATA

The following selected financial data has been derived from our consolidated financial statements. This data’
should be read together with Item 7, “Management ’s Discussion and Analysis of Financial Condition and Results of
Operations”, and the consolidated financial statements and related notes included elsewhere in this Annual Report.
The financial information below is not necessarily indicative of the results of future operations. Future results could‘
differ materially from historical results due to many factors, 1nclud1ng those discussed in Item 1A in the section
entitled “Risk Factors.” - : :

" Three Months :
‘Ended . Years Ended

Years Ended December 31, _:I‘)‘ecember 31,(3) September 30,

2010 _ 2009 2008 2007 ' 2007 2006
) {In thousands, except per share data) .

Income Statement Data:

Total revenues. .. ......... $418,424  $405,755 $417,653 $101,282 $366,218 $347,902
Net income (loss). ......... $ 27,195 $ 19,626 $ 10,582 $ (2,016) $ (9,131) $ 55,365
Earnings (loss) per share: : - o

Basic ......... 0. ... -$ 081 '$ 057 $ 031 $ (006) * $ (025 $. 148

Diluted......... ..:... $ 08 $ 057 $ 030 $ (0.06) $ (025 $ 145
Shares used in computing \ - '
garnings"(loss) per share:

Basic ...... Meee...... 33560 34368 34498 - 35700 36933 37369
Diluted ............ ... 33870 34,554 34,795 135,700 36,933 38,237

As'of December 31,(3) As of September 30,

2010 2009 2008 2007 2007 2006

Balance Sheet Data: S _

Working capital(2). . . . . . L. $24045 0 $ 78662 $ 80,280 $ 39,585 § 17358 $ 67,932
Total ASSetS . . ..o ovenrnnnnn. 601,529 590,043 ~ 552,842 570458 506,741 539,365
Current portion of debt(2) . ...... 75,000 — — L — — —
Debt (long-term portion)(1)(2) . ... 2,790 77,408 76014 75911 - 76,546 78,093

Stockholders” equity .......... .. 255,623 236,063 213,841 241,039 225,012° 267,212

(1) Debt (long-term portion) includes long-term capital lease obligations of $1.8 million, $1.5 million, $1.0 million,
- $0.9 million, $1.5 million, and $3.1 million as of December 31, 2010, 2009, 2008 and 2007, and September 30,
2007 and 2006, respectively, which is included in other noncurrent liabilities in the consolidated balance sheets.

(2) Our revolving credit facility has a maturity date of September 29, 2011; therefore, it has moved to current from
long-term. We are currently in discussions with various lenders, including our current lenders, for a new credit
facility and anticipate closing on the new facility prior to the expiration of the current facility.

(3) On February 27, 2007, our Board of Directors- approved a change in the Company’s fiscal year from a
September 30 fiscal year-end to a December 31 fiscal year -end, effectlve as of January 1, 2008 for the year
ended December 31, 2008.

ITEM 7. MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS
OVERVIEW

We develop, market, install and support a broad line of software products and services primarily focused on
facilitating electronic payments. In addition to our own products, we distribute, or act as a sales-agent for, software
developed by third parties. Our products are sold and supported through distribution networks covering three
geographic regions — the Americas, EMEA and Asia/Pacific. Each distribution network has its own sales force and
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supplements its sales force with independent reseller and/or distributor networks. Our products and services dre
used principally by financial institutions, retailers and electronic payment processors, both in domestic and
international markets. Accordingly, our business and operating results are influenced by trends such as information
technology spending levels, the growth rate of the electronic payments industry, mandated regulatory changes, and
changes in the number and type of customers in the frnan01al services industry. Our products are marketed under the
ACI Worldwrde and ACI Payment Systems brands

We derive a majority of our revenues from non-domestic operations and believe our greatest opportunities for
growth exist largely in international markets. Refining our global infrastructure is a critical component of driving
our growth. We have launched a globalization strategy which includes elements intended to streamline our supply
chain and prov1de low-cost centers of expertise to support a growrng international customer base. We utilize our
Irish subsidiaries to- manage - certain of our intellectual property rights and to oversee and manage certain
international product development and commercialization efforts. We also continue to grow low-cost centers of
expertise in Timisoara in Romania and Bangalore in India.

Key trends that currently 1rnpact our strategies and operations include:

* Global Financial Markets Uncertainty. The continuing uncertainty in the global financial markets has
negatively impacted general business conditions. It is possible that a weakening economy could adversely
affect our customers, their purchasing plans, or even their solvency, but we cannot predict whether or to what
extent this will occur. We have diversified counterparties and customers, but we continue to monitor our
counterparty and customer risks closely. While the effects of the economic conditions in the future are not
predictable, we believe our global presence, the breadth and diversity of our service offenngs and our
enhanced expense management capabilities position us well in a slower economic climate. Market analysts,
such as Boston Consulting Group, indicate that banks now recognize the importance of payments to their
business, so providing services for that aspect of the business is of less risk than for other aspects of their
business. : :

* Availability of Credit. There have been significant disruptions in the capital and credit markets during the
past two years and many lenders and financial institutions have reduced or ceased to provide funding to.
‘ borrowers. The availability of credit, confidence in the entire financial sector, and volatility in financial
markets have been adversely affected. These d1srupt10ns are likely to have some impact on all institutions in
the U.S. banking and financial industries, including our leriders and the lenders ‘of our customers. The
- Federal Reserve Bank has been providing vast amounts of liquidity into the banking system to compensate
for weaknesses in short-term borrowing markets and other capital markets. A reduction in.the Federal
Reserve’s activities or capacity could reduce liquidity in the markets, thereby i increasing funding costs or
reducing the availability of funds to finance our existing operations as well as those of our customers. We are
not currently dependent upon short-term funding, and the limited availability of credit in the market has not
affected our revolving credit facility or our liquidity or materially impacted our funding costs.

- * Increasing -electronic payment transaction volumes. Electronic payment volumes continue to increase
around the wotld, taking market share from traditional cash and check transactions. In May 2010, Tower
Group noted that global noncash payment transactions are expected to grow in volume at 4.95% per year
through 2012 to a total of 299 billion items, with varying growth rates based on the type of payment and part
of the world. We leverage the growth in transaction volumes through the licensing of new systems to
customers whose older systems cannot handle increased volume and through the licensing of capacity
upgrades to existing customers.

* Increasing competition. The electronic payments market is hlghly compet1t1ve and subject to rapid
change. Our competition comes from in-house information technology departments, third-party electronic
payment processors and third-party software companies located both within and outside of the United States.
Many of these companies are significantly larger than us and have significantly greater financial, technical
and marketing resources. As electronic payment transaction volumes increase, third-party processors tend to
provide competition to our solutions, particularly among customers that do not seek to differentiate their
electronic payment offerings. As consolidation in the financial services 1ndustry continues, we anticipate
that competition for those customers will intensify.
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* Adoption of open.systems technology. In an effort to leverage lower-cost computing technologies and
current technology staffing and resources, many financial institutions, retailers and electronic payment
processors are seeking to transition their systems from proprietary technologies to open technologies. Our
continued 1nvestment in open systems technolog1es is, in part, designed to address:this demand.

* Electronic payments fraud and compliance. ~As electronlc payment transaction volumes increase, cnmma.l
elements continue to find ways to commit a growing volume of fraudulent transactions using a wide range of
techniques. Financial institutions, retailers and electronic payment processors continue to seek ways to
leverage new technologies to identify and prevent fraudulent transactions. Due to concerns with interna-
tional terrorism- and money laundering, financial institutions in particular are being faced with increasing
scrutiny. and regulatory pressures. We continue to see opportunity to offer our fraud detection solutions to
help customers manage the growing levels of electronic payment fraud and compliance activity.

* Adoption of smartcard technology. In many markets, card issuers are being required to issue new cards
~ with embedded chip technology. Chip-based cards are more secure, harder to copy and offer the opportunity
~ for multiple functions on one card (e.g. debit, credit, electronic purse, identification, health records, etc.).
The EMV standard for i issuing and processing debit and credit card transactions has emerged as the global
standard, with many regions throughout the world working on EMV rollouts. The primary benefit of EMV
deployment is a reduction in electronic payment fraud, with the additional benefit that the core infrastructure
necessary for multi-function chip cards is being put in place (e.g., chip card readers in ATMs and POS
devices) allowing the deployment of other technologies like contactless. We are working with many

customers around the world to facilitate EMV. deployments, leveraging several of our solutions.

* Single Euro Payments Area (“SEPA”). The SEPA, primarily focused on the European Economic Com-
_munity and the United Kingdem, is designed to facilitate lower costs for cross-border payments and reduce
“timeframes for settling electronic payment transactions. Our retail and wholesale banking solutions facilitate

key functions that help financial institutions address these mandated regulations.

e Financial institution consolidation. Consolidation continues on a national and international basis, as
financial institutions seek to add market share and increase overall efficiency. Such consolidations have
increased, and may continue to increase, in their number, size and market impact as a result of the global
economic crisis and the financial crisis affecting the banking and financial industries. There are several
potent1a1 negative effects of increased consolidation activity. Continuing consolidation of financial insti-
tutions may result in a smaller number of existing and potential customers for our products and services.
Consolidation of two of our customers could result in reduced revenues if the combined entity were to
negotiate greater volume discounts or discontinue use of certain of our products. Additionally, if a non-
customer and a customer combine and the combined entity decides to forego future use of our products, our
revenue would decline.’ Conversely, we could benefit from the combination of a non-customer and a
customer when the combined entity contiriues use of our products and, as a larger combined entity, increases
its demand for our products and services. We tend to focus on larger financial institutions as customers often
resulting in our solutions being the solutions that survive in the consohdated entity.

* Electronic payments convergence. As electronic payment volumes grow and pressures to lower overall
cost per transaction increase, financial institutions are seeking methods to consolidate their payment
processing across the enterprise. We believe that the strategy of using service-oriented-architéctures to-allow
for re-use of common electronic payment functions such as authentication, authorization, routing and
settlement will become more common. Using these techniques, financial institutions will be able to reduce
costs, increase overall service levels, enable one-to-one marketing in multiple bank channels, leverage
-volumes for improved pricing and liquidity, and manage enterprise risk. Our Agile PaymentsSolution
strategy is, in part, focused on this trend, by creating integrated payment functions that can be re-used by
multiple bank channels, across both the consumer and wholesale bank. While this trend presents an
opportunity for us, it may also expand the competition from third-party electronic payment technology and
service providers specializing in other forms of electronic payments. Many of these providers are larger than
us and have significantly greater financial, technical and marketing resources.
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The banking, financial services and payments industries have come under increased scrutiny from federal,
state and foreign lawmakers and regulators in response to the crises in'the financial markets and the global
recession. In particular, the Dodd-Frank Walli Street Reform and Consumer Protection Act (the “Dodd-Frank Act”),
which was signed into law July 21, 2010, represents a comprehensive overhaul of the U.S. financial services
industry and requires the implementation of many new regulations that will have a direct impact on our customers
and potential customers. These regulatory changes may create both opportunities and challenges for us. The
application of the new regulations on our customers could create an opportunity for us to market our product
capabilities and the flexibility of our solutions to assist our customers in addressing these regulations. At the same
time, these regulatory changes may have an adverse impact on our operations and our financial results as we adjust
our activities in light of increased compliance costs and customer requirements. It is curfently too difficult to predict
the actual extent to which the Dodd-Frank Act or the resulting regulations will impact our business and the
businesses of our current and potential customers. ' v

Several other factors related to our business may have a significant impact on our operating results from year to
year. For example, the accounting rules governing the timing of revenue recognition in the software industry are
complex and it can be difficult to estimate when we will recognize revenue generated by a given transaction: Factors
such as maturity of the software product licensed, payment terms, creditworthiness of the customer, and timing of
delivery or acceptance of our products often cause revenues related to sales generated in one period to be deferred
and recognized in later periods. For arrangements in which services revenue is deferred, related direct and
incremental costs may also be deferred. Additionally, while the majority of our contracts are denominated in the
United States dollar, a substantial portion of our sales are made, and some of our expenses are incurred, in the local
currency of countries other than the United States. Fluctuations in chrcncy exchange rates in a given period may
result in the recognition of gains or losses for that period.

We continue to seek ways to grow, through organic sources, partnerships, alliances, and acquisitions. We
continually look for potential acquisitions designed to improve our solutions’ breadth or provide access to new
markets. As part of our acquisition strategy, we seek acquisition candidates that are strategic, capable of being
integrated into our operating environment, and. financially accretive to our financial performance.

International Business Machines Corporation Alliance

On December 16, 2007, we entered into a Master Alliance Agreement (“the Alliance™) with IBM relating to
Joint marketing and optimization of our electronic payments application software and IBM’s middleware and
hardware platforms, tools and services. On March 17, 2008, the Company and IBM entered into Amendment No. 1
to the Alliance (“Amendment No. 1” and included hereafter in all references to the “Alliance”), which changed the
timing of certain payments to be made by IBM. Under the terms of the Alliance, each party will retain ownership of
its respective intellectual property and will independently determine product offering pricing to customers. In
connection with the formation of the Alliance, we granted warrants to IBM to purchase up to 1,427,035 shares of our
common stock at a price of $27.50 per share and up to 1,427,035 shares of our common stock at a price of $33.00 per
share. The warrants are exercisable for five years. '

The stated initial term of the Alliance is five years, subject to extension for successive two-year terms if not
previously terminated by either party and subject to earlier termination for.cause.

During the year ended December 31, 2008, the. Company received an additional payment from IBM of
$37.3 million per Amendment No. 1. This payment, less the cost of technical enablements, has been recorded in the
Alliance agreement liability in the accompanying consolidated balance sheet as of December 31 , 2010. This amount
represents a prepayment of funding for technical enablement milestones and incentive payments to be earned under
the Alliance and related agreements and, accordingly, a portion of this payment is subject to refund by the Company
to IBM under certain circumstances. As of December 31, 2010, $20.7 million is refundable subject to achievement
of future milestones. No additional payments were received in 2009 and 2010 relating to Amendment No. 1 of this
agreement. ‘ : :
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ACQUISITIONS

On November 17, 2009, the Company acquired certain intellectual property, trade names, customer contracts
and Workmg capltal of Euronet Essentis Limited (“Essentls”) a division of Euronet Worldwide, Inc. Essentis, based
in Watford, England, is a provider of card issuing and merchant acquiring solutions around the world. The aggregate
purchase price of Essentis was 3.9 million British pounds sterling (approximately $6.6 million).

BACKLOG _ L

Included in backlog estimates are all software license fees, maintenance fees and sefvices specified in executed
contracts, as well as revenues from ‘assumed contract renewals to the extent that we believe recognition of the
related revenue will occur within the' correspondlng backlog period."We have historically ‘included assumed

renewals in backlog estimates based upon automatic renewal provrsrons in the executed contract and our historic
experience with customer renewal rates. '

Our60-month backlog estlmate représents expected revenues from existing customers using the following key
assumpt1ons

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

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

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

e 'Foreign currency exchange rates are assumed to remain constant over the 60- month backlog penod for those
contracts stated in currenaes other than the U. S dollar. * '

o Our pncmg pohcles and practices are assumed to remain constant over the 60-month backlog penod
In computmg our 60-month backlog estimate, the following items are specifically not taken into account:
* Anticipated increases in transaction yolumes in customer systems. |

. Optional annual uplifts or inﬂationary increases in reciJrring, fees.

«-Services: engagements, other than facilities management are not assumed to renew over the 60-month
backlog period. :

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

We review our customer renewal experience on an annual basis. The impact of this review and subsequent
update may result in a revision to the renewal assumptions used in computing the 60-month and 12-month backlog
estimates. In the event a revision to renewal assumptions is determined to be necessary, prior periods will be
adjusted for comparability purposes. Based on our annual review of customer renewal experience completed during
the three months ended December 31, 2010, backlog results for all reported periods have been updated to reflect our
most current customer renewal expenence

The followmg table sets forth our 60-month backlog est1mate by geographic region, as of December 31 2010,
September 30, 2010, June 30, 2010, March 31, 2010, and December 31, 2009 (in millions). Dollar amounts reflect
foreign currency exchange rates as of each period end.

December 31, September 30, June 30, .March 31, December 31,

) . ) 2010 ) 2010 2010 . 2010 . 2009
Americas . .+ ... .. e $ 871 $ 887 S 80 $ 846 - $ 845
EMEA .o\ . 506 525 45 480 - 510
Asia/Pacific . . . . . .. TR 189 180 176 176 157

Total. ..o Ceeee.. 81566 $1502  $1511  $1502 . $LSI12




Included in our 60-month backlog estimates are amounts expected to be recognized during the initial license
term of customer contracts (“Committed Backlog™) and amounts expected to be recognized from assumed renewals
of existing clistomer contracts (“Rénewal Backlog”). Amounts expected to be recognized from aS‘éufned contract
renewals are based on our historical renewal experience. The estimated Committed Backlog and ;R‘e'newal’BaCklog
estimates as of December 31, 2010 are $857 million and $709 million, respectively. © o

We also estimate 12-month backlog, segregated between monthly recurring and non-recurring revenues, using
a methodology consistent with the 60-month backlog estimate. Monthly recurring revenues include all monthly
license fees, maintenance fees:and processing services fees. Non-recurring revenues include. other software license
fees and services. Amounts included.in our 12-month backlog estimate assume renewal of one-time license fees on
a monthly fee basis ifisuch renewal is expected to occur in the next 12 months. The following table sets forth our
12-month backlog estimate, by geographic region, as of December 31,2010 and 2009 (in millions). Dollar amounts
reflect currency exchange rates as of each period end. o

) December 31, 2010 .+ . . December 31,2009 -
. Monthly Non- Monthly Non-;:. . -/ -
Recurring  Recurring Total Recurring  Recurring’ ~~ Total
Afhericas. ...l $164 $43° $207 © $149 $40  $189
EMEA ........................ P (1 27 130 89 37 126
Asia/PaciflC. i S . . 34 -10 : 29 o 11 40

Total ............................. $301 $80  $381 $267 ' $88 $355

.. Estimates of future financial results are inherently. unreliable. Our backlog estimates require .substantial
judgment and are based on a number of assumptions as- described above. These assumptions may turn out to be
inaccurate or wrong, including for reasons outside ‘of management’s control. For example, our customers may
attempt to renegotiate or terminate their contracts for a number of reasons; including rhérgers‘, ‘changes in their
financial condition, or general changes in economic conditions in the customer’s industry or geographic location, or
we may experience delays in the development or delivery of products or services specified in ctistomer contracts
which may cause the actual renewal rates and amounts to differ from historical experiences: Changes in foreign
currency exchange rates may also impact the amount of revenue actually recognized in future periods. Accordingly,
there.can be no assurance that amounts included in backlog estimates will actually generate the specified revenues
or that the actual revenues will be generated within the corresponding 12-month or 60-month period. Additionally,
because backlog estimates are operating metrics, the estimates are not required to be subject to the same level of
internal review or controls as a GAAP financial measure.

RESULTS OF OPERATIONS

During the year ended December 31; 2010, we refined the classification of our revenues in order to better
conform to industry practice and to better reflect the results of our on-demand business. Our presentation of
revenues has been revised to separately disclose software hosting fees, which includes all revenues from hosting and
on-demand arrangements. Previously, these revenues were primarily included in Services revenue ‘with a smaller
portion included in mairitenance fees and software license fees. As a result of this change in classification- of
revenues, we reclassified $2.0 million, $5.8 million and $32.4 million from software license fees, maintenance fees,
and services, respectively, to software hosting fees in the accompanying consolidated statement of operations for
the year ended December 31, 2009. We reclassified $1.1 million, $4.9 million and $32.5 million from software
license fees, maintenance fees; and services, respectively, to software hosting fees in the accompanying consol-
idated statement of operations for the year ended December 31, 2008.

. These reclassifications have been made to prior periods to conform to the current period pi‘eSentation. These
reclassifications did not impact total revenues.or net incomie for the prior periods presented.
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" The following table presents the consolidated statements of operations as well as the percentage relationship to
total revenues of items included in our Consolidated Statements of Operations (amounts in thousands):

Years Ended December 31,

2010 2009 2008
% of Total % of Total % of Total
Amount Revenue Amount Revenue Amount Revenue
Revenues: ‘ ' :
Initial license fees (ILFs). . ... ......... $ 61,748 14.8% $ 83;236 20.5% $ 94,974 22.7%
Monthly license fees (MLFs)........... 102,811 24.6% 71,281 ‘ N 17.6% 73,184 17.5%
Software license fees. . ............. 164,559 39.3% 154,517 38.1% 168,158 40.3%
Maintenance fees . . .. ...... ... 135,523 324% - 130,922 - 32.3%. 125,117 30.0%
Services ............ e e 73,989 17.7% 80,146 198% 85,901 20.6% _
Software hosting fe_es'. e L. 44353 106% 40,170  9.9% 38,477 9.2%
Total revenues . ... .- P 418,424 100.0% 405,755 100.0% 417,653 100.0%
Expenses: ' : C
Cost of software license fees ... ........ 12,591 “3.0% 14,754 3.6% 12,846 ‘ " 3.1%
Cost of maintenance and services. . ... ... 117,132 28.0% 112,893 27.8% 117,087 28.0%
Research and development. . ........... 74,076 17.7% 77,506 19.1% 75,850 ‘ 18.2%
Selling and marketing. .. ............. 70,553 16.9% 61,799 15.2% 73,236 17.5%
General and administrative:. .. ......... 70,096 16.8% 79,244 19.5% . 100,272 24.0%
Depreciation and amortization .. ..:..... 20,328 4.9%. 17,989 4.4% 16,649 4.0%
Total expenses . . . S L. 364776 812% 364,185 - 89.8% 395,940 94.8%
Operating income.. . . . . . . DRI 53648 . 128% 41,570 102% 21,713 5.2%
Other income (expense):. - ' L o
Interest income . ............ e 665 0.2% 1,042 - 0.3% 2,609 - 0.6%
Interest expense . . . .. ....... e (1,996) (0.5)% (2,856) (0.7Y% (5,013) (1.2)%
Other,net ......cooiiiiiieeen. g (3,615) 0.9% 6,048) - (1.6)% 8,247 2.0%
Total other income (expense) . .. ...... (4,946) ' (1.2)% (8,462) 2.1)% 5,843 1.4%
Income before income taxes . ... ........ . --48,702 11.6% 33,108 82% = 27,556 6.6%
Income tax expense . ......... e e 21,507 5.1% 13,482 3.3% 16,974 4.1%
Net income . . . ...... e . '$27,195 6.5% $ 19,626 48% $ 10,582 2.5%

2010 Compared to 2009

The following discussion of the results of operations compares the year ended December 31, 2010 to the year
ended December 31, 2009.: i

Revenues

Total revenues for the year ended December 31, 2010 increased $12.7 million, or 3.1%, as compared to the
same period in 2009. The increase is the result of a $10.0 million, or 6.5%, increase in software license fee revenue,
a $4.6 million, or 3.5%, increase in maintenance fee revenue and a $4.2 million, or 10.4%, increase in software
hosting fee revenues, partially offset by a $6.2 million, or 7.7%, decrease in services revenue.

The increase in total revenues for the year ended December 31, 2010 as compared to the year ended
December 31, 2009 was due to a $13.5 million increase, or 9.8%, in the EMEA reportable segment and a
$0.6 million increase, or 1.3%, in the Asia/Pacific reportable segment, partially offset by a $1.4 million, or 0.6%,
decrease in the Americas reportable segment. The increase in total revenues is primarily due to increased sales and
an increase in the number and size of projects that were completed and recognized during the year ended
December 31, 2010 as compared to the same period in.2009. The decline in the Americas reportable segment is
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primarily due to a decline in software license fee revenue recognized in the year ended December 31, 2010 as
compared to the same period in 2009. . : C

- Software License Fee Revenues

- Customers purchase the right to license ACT software for the term of their agreement which term is generally
60 months. Within these agreements are sﬁééified capacity limits typically based on customer transaction volumes.
ACT employs measurement tools that monitor the number of transactions processed by customers and if contrac-
tually specified limits are exceeded, additional fees are charged for the overage. Capacity overages may occur at
varying times '.throughout the term of the agreement depending on the product, the size of the customer, and the
significance of customer transaction volume growth. Depending on specific circumstances, multiple overages or no
overages may occur during the term of the agreemeérit.

As aresult of the maturation of certain retail payment engine products, a higher percentage of our initial license
fees are being recognized reftably over an extended period. Initial license and capacity fees that are recognized as
revenue ratably over an extended period are included in our ‘monthly license fee revenues. As a result, our ILF
revenues have declined while our MLF revenues have increased during the year ended December 31, 2010 as.
compared to the same period in 2009. This shift of software license fees from ILF revenues to MLF revenues is
expected to continue in future periods. . : ' ' ' '

Initial License Fee (ILF) Rvevenuer

ILF revenue includes license and capacity revenues that do not recur on a monthly or quarterly basis. Included
in ILF revenues are license and capacity fees that are recognizable at the inception of the agreement and license and
capacity fees that are recognizable at interim points during the term of the agreement, including those that are
recognizable annually due to negotiated customer payment terms. ILF revenues during the year ended December 31, -
2010 compared to the same period in 2009, declined by $21.5 million, or 25.8%. All reportable operating segments
experienced declines in ILF revenues with the Americas, EMEA and Asia/Pacific reportable operating segments
declining by $16.5 million, $0.9 million and $4.1 million, respectively. The decline in the Americas and EMEA
reportable operating segments is primarily due to initial license fees that are required to be recognized ratably. as
MLF revenue as a result of the maturation of certain retail payment engine products. The decline in ILF revenues in
the Asia/Pacific  reportable operating segment is largely attributable to fewer customer go-live events that
contributed to ILF revenue being recognized during the year ended December 31, 2010 as compared to the same
period in 2009. Included in the above are capacity related revenue declines of $12.2 million and $0.6 million in the
Americas and Asia/Pacific reportable operating segments, respectively, offset by an increase of $3.9 million in the
EMEA reportable operating segment within the year ended December 31, 2010 as compared to the same period in
2009. - T

Monthly License Fee (MLF) Revenue

MLF revenues are license and capacity revenues that ate paid moﬁthly or quarterly due to nég"otiated customer
payment terms as well as initial license and capacity fees that are recognized as revenue ratably over an éxtended
period as MLF revenue. MLF revenues increased $31.5 million, or 44.2%, during the year ended December 31,
2010, as compared to the same period in 2009 with the Americas, EMEA and Asia/Pacific reportable operating
segments increasing by $1 1.3 million, $19.8 million and $0.4 million, respectively. The increase in MLF revenues is
primarily due to an increase in the amount of ILF revenue that is being recognized ratably over an extended period
as. a result of the maturation of certain retail payment engine products..

Maintenance Fee Revenue

Maintenance fee revenue includes standard and enhanced maintenance or any post contract support fees
received. from customers for the provision of product support services. Maintenance fee revenues increased
$4.6 million, or 3.5%, during the year ended December 31, 2010, as compared to the same period in 2009.
Maintenance fee revenue increased in the EMEA and Asia/Pacific reportable segments by $5.1 million and
$2.3 million, respectively, while the Americas reportable segment declined' by $2.8 million. Increases in
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maintenance fee revenues are primarily driven by an increase in the customer installation base as well as expanded
product usage. The decline in the Americas reportable segment is primarily due to cumulative maintenance reventie
recognition related to customer go-lives during the year ended December 31, 2009 that were not experienced during
2010. : .

Services Revenue

* Services revenue ‘includes fees earned through 1mp1ementat10n servrces professional services and facilities
management services. Irnplementatlon services include product installations, product configurations, and retrofit
custom software modlﬁcatlons (“CSM’s”). Professional services include’ busmess consultancy, technical con-
sultancy, on-site support services, CSM’s, product educatlon and testmg services. These' services include new
customer implementations as well as ‘existing customer migrations to new products or new releases of ex1st1ng
products. During the period in which non-essential services revenue is being deferred, direct and incremental costs
related to the performance of these services are also being deferred. During the period in which essential services
revenue is being deferred, direct and indirect costs related to. the performance of these services are also being
deferred. :

PRI

Services revenue declined by $6.2'million, or 7.7%, for the Year énded December 31, 2010, as compared to the
same period in 2009. Implementation and professional services declined in the EMEA reportable segment by
$9.7 million, offset by increases of $1.5 million and $2.0 million in the Americas and ‘Asia/Pacific reportable
segments, respectively. The decline in the EMEA reportable segment was primarily due to a decline in the number
and size of service engagements with various customers- after the initial implementation project was complete.

§

Software Hosting Fee Revenue

Software hosting fee revenue includes fees earned through hosting and on-demand arrangements All revenues
from hosting and on-demand arrangements that do not qualify for treatment as separate units of accounting, which
may include set-up fees, implementation or customization services, and product support services, are included in
software hosting fee revenue.

‘Software hosting fee revenue increased $4.2 million, or 10.4%, for the year ended December 31, 2010 as
compared to the same period in 2009. The increase i$ primarily in the Americas oper"a'ting segment and can be
attributéd to new customers adopting our on-demand or hosted offenngs and existing’ customers addlng new
functionality or services.

Expenses

~ Total operating expenses for the year ended December 31 2010 1ncreased $0 6 rmlhon or 0.2%, as compared
to the same period in 2009. Total expenses increased primarily as a result of 4-$8.8 million, or 14.2%, increase in
selling and marketing, a $4.2 million, or 3.8%, increase in the cost of mainténance, services and hosting fees, and a
$2.3 million, or 13.0%, increase in depreciation and amortization, partially offset by a $9.1 million, or 11.5%,
decrease in general and administrative expenses, a $3.4 million, or 4.4%, decrease in research and development and
a $2 2 million, or 14.7%, decrease in cost of software license fees.

Cost of Software License Fees

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

Cost of software licenses fees decreased $2.2 million, or :14.7%, for the year ended December 31, 2010
compared to the same period in 2009. Third-party software royalty expense decreased $2.5 million as a result of a
decrease in license revenue associated with-certain. products that include a corresponding royalty expense.
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Purchased or developed technology for resale amortization increased $0.3 million in the year ended December 31,
2010. - : :

Cost of Maintenance, Services and Hosting Fees

Cost of maintenance, services and hosting fees includes costs to provide hosting services and both the costs of
maintaining our software products as well as the service costs required to deliver, install and support software at
customer sites, Maintenance costs include the efforts associated with providing the customer with upgrades,
24-hour help desk, post go-live (remote) support and production-type support for software that was previously
installed at a customer location. Service costs include human resource costs and other incidental costs such as travel
and training required for both pre go-live and post go-live support. Such efforts include project management,
delivery, product customization and implementation, installation support, consulting, configuration, and on-site
support. i :

Cost.of maintenance, services, and hosting fees for the year ended December 31, 2010 increased $4.2 million,
or 3.8%, compared to the same period in 2009 primarily due to $2.5 million higher personnel and related expenses, a
$0.7 million decrease in net deferred expenses associated with project implementations, a $0.5 million increase in
third-party maintenance and services related fees and $0.5 million higher professional fees.

Research and Development

Research and development (“R&D”) expenses are primarily human resource costs related to the creation of
new products, improvements made to existing products and the costs related to regulatory requirements and
processing mandates as well as compatibility with new operating system releases and generations of hardware.

R&D expense for the year ended December 31, 2010-decreased $3.4 million, or 4.4%, as compared to the same
period in 2009. This decrease is largely due to lower third-party contractor costs of $3.6 million and $0.4 million of
lower personnel and related expenses, partially offset by $0.6 million higher professional fees.

Selling and Marketing

Selling and marketing includes both the costs related to selling our products to current and prospective
customers as well as the costs related to promoting the Company, its products and the research efforts required to
measure customers’ future needs and satisfaction levels. Selling costs are primarily the human resource and travel
costs related to the effort expended to license our products and services to current and potential clients within
defined territories and/or industries as well as the management of the overall relationship with customer accounts.
Selling costs also include the costs associated with assisting distributors in their efforts to sell our products and
services in their respective local markets. Marketing costs include costs needed to promote the Company and its
products as well as perform or acquire market research to help us better understand what products our customers are
looking for in the future. Marketing costs also include the costs associated with measuring customers’ opinions
toward the Company, our products and personnel.

Selling and marketing expense for the year ended December 31, 2010 increased $8.8 million, or 14.2%,
compared to the same period in 2009 due to $5.4 million higher personnel and related costs, $2.9 million higher
external professional, advertising and promotional expenses, and $0.5 million higher costs resulting from our
outsourced information technology services.

General and Administrative

General and administrative expenses are primarily human resource costs including executive salaries and
benefits, personnel administration costs, and the costs of corporate support functions such as legal, administrative,
human resources and finance and accounting.

General and administrative expense for the year ended December 31, 2010 decreased $9.1 million, or 11.5%,
compared to the same period in 2009. General and administrative expenses for the year ended December 31, 2009,
with no corresponding expenses in the year ended December 31, 2010, included $1.0 million of professional fees
associated with the restatement of our 2008 quarterly financial statements, $1.4 million of consulting fees related to
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business reinvestment initiatives and $0.2 million of transition costs related to our outsourced technology services.
In addition, general and administrative expenses decreased $7.4 million as a result of lower personnel and related
expenses, $1.8 million as a result of lower severance expenses and, $0.9 million as a result of lower professional and
other external fees. These amounts were partlally offset by $1.9 million of higher bad debt expense and $1.6 million
of higher costs related to facility rent and move expenses associated with various office and data center relocations.

Depreciation and Amortization

Depreciation includes depreciation on property and equipment primarily consisting of computer and -office
equipment, furniture and fixtures and leasehold improvements. Amortization includes amortization-of ‘acquired
intangibles consisting primarily of customer relationships, purchased contracts and trademarks and trade -names.
Amortization also includes various software that has been acquired or developed for internal use. Amortization of
acquired software marketed for external sale is recorded in cost of software licens¢ fees in the accompanying

~ consolidated statements of operations. Depreciation and amortization expense for the year ended December 31,

2010 increased $2. 3 million, or 13. O%, compared to the same perlod 1n 2009 as'a result of hlgher capltal
expend1tures ’

Other Income and Expense

Interest income for the year ended December 31, 2010 decreased $O 4 rmlhon, or 36 2%, as compared to the
same period in 2009. The decrease in interest income is primarily due to a decrease in interest received along-with
associated tax refunds during the year ended December 31, 2010 as compared to the same period in 2009.

Interest expense for the year ended December 31, 2,01;()' decreased $0.9 million, or 30.1%;, as compared to the
same period. in 2009 due to lower interest rates and reduced interest associated with tax payments.

* Other expense consists of foreign currency losses and other’ non-operatmg items. Other expense for the years
ended December 31, 2010 and 2009 were $3.6 rmlhon and $6.6 million, respectively. Comparatrve changes in‘other
expense amounts were attributable to ﬂuctuatmg currency rates which impacted the amounts of fore1gn currency
losses recogmzed by us during the respective fiscal years and the loss on the change in fair value of our interest rate
swaps which expired on October 4, 2010. We realized net fore1gn currency losses of $3. 2 million and $5.3 million
during the years ended December 31, 2010 and 2009, respectlvely We realized losses on the change in the fair value
of interest rate swaps of $0.2 million and $1.6 million for the years endéd Deceriber 31, 2010 and Décémber 31,
2009, respectively. The losses for the year ended December 31; 2009 were partlally offset by a $1. O mrlhon garn
under a contractual arrangement

Income Taxes

The effective tax rates for the years ended December 31, 2010 and 2009 were approximately 44.2% and 40.7%,
respectively. Our effective tax rate each year varies from our federal statutory rate because we operate in multiple
foreign countr1es where we apply their tax laws and rates which vary from those that we apply to the income we
generate from our domestic operatrons The effective tax rate for both years was higher than the U.S. effective rate
of 35% due to the impact of our.inability to recognize income tax benefits during the perlod resultlng from losses
isustamed in certain tax jurisdictions where the future utilization of the losses are uncertain and by the recognition of
tax expense associated with the transfer of certain intellectual property rights from U.S. to non-U.S. entities. The
year ended December 31, 2009 was positively impacted by adjustments to unrecogmzed tax benefits of
$1.6 million.

2009 Compared to 2008

. The following discussion of the results of operations compares the year ended December 31, 2009 to the year
ended December 31, 2008. :
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Revenues

Total revenues for the year ended December 31, 2009 decreased $11.9 million, or 2.8%, as compared to the
same period in 2008. The decrease is the result of a $13.6 million, or-8.1%, decrease in software license fee revenue
and a $5.8 million, or 6.7%, decrease in services revenues, partially offset by a $5.8 million, or 4.6%, increase in
maintenance fee revenue and a $1.7 million, or 4.4%, increase in software hosting fee revenue. Included in the years
ended December 31, 2009 and 2008 was approximately $7.3 million and $7.1 million, respectively, of revenue
related to acquired businesses. . ~ :

The decline in total revenues for the year ended December 31, 2009 as compared to the year ended
December 31, 2008 was due to a $32.0 million decrease, or 18.9%, in the EMEA reportable segment. During
the year ended December 31, 2008, we recognized approximately $18.0 million of revenues associated with certain
Faster Payments implementations in the United Kingdom. Of this amount, approximately $5.3 million is reported in
initial license fees revenue, $0.6 million is reported in maintenance fees, and approximately $12.1 million is
reported as services revenue. - »

The decline in total revenues in the EMEA reportable segment was offset by increases in the Americas and
Asia/Pacific reportable segments of $15.6 million, or 7.5%, and $4.5 million, or 10.9%, respectively, compared to
fiscal 2008. Excluding the impact of the Faster Payments implementations, EMEA declined $14.0 million, or 8.3%,
compared to fiscal 2008. This was primarily the result of a decline in initial license fees due to the timing and
structure of customer renewal and capacity related events. EMEA was also negatively impacted by approximately
$8.5 miltion due to changes in foreign currencies during the year ended December 31, 2009 as compared to the year
ended December 31, 2008. L : : - ; : '

Initial License Fee (ILF) Revenue

ILF revenues during the year ended December 31, 2009 compared to the year ended December 31, 2008
decreased by $11.7 million. The EMEA reportable segment decreased by $26.4 million, offset by increases in the
Arhericas and Asia/Pac_iﬁc reportable segments of $13.9 million and $0.8 million, respectively. The increases were
driven by recognition of ILF revenues associated with new deals or term renewals signed during the year as well as
customer “go-live” events that occurred throughout the year. The decline in ILF revenues in the EMEA reportable
segment is largely attributable to ILF revenues from certain Faster Payments implementations during the year ended
December 31, 2008 that did not repeat in the year-ended December 31, 2009. The EMEA reportable segment was
also negatively impacted by the timing and structure of certain customer renewal and capacity events some of which
are required to be recognized ratably as Monthly License Fee Revenue rather than as a one-time fee. Included in the
overall ILF increase are capacity related revenue increases of $11.9 million and $0.8 million in the Americas and
Asia/Pacific reportable segments, respectively, offset by a decrease of $10.9 million in the EMEA reportable
segment, within the year ended December 31, 2009 as compared to the year ended December 31, 2008.

Monthly License Fee (MLF) Revenue

" The $1.9 million decrease in MLF revenues during the year ended December 31, 2009, as compared to the year
ended December 31,2008, is due to a $2.9 million decline in the Americas reportable segment offset by increases in
the EMEA and Asia/Pacific reportable segments of $0.2 million and $0.8 million, respectively. Within this decrease
is 2'$5.9 million decrease in the amount of paid up-front revenue recognized ratably by customers in the Americas
reportable segment offset by a $4.0 miillion increase in license and capacity fees that are both invoiced and
recognized monthly or quarterly. Approximately $4.0 million of the decrease in MLF revenue is due to paid up-front
revenue recognized ratably during the year ended December 31, 2008 that was short-term in nature, and did not
recur in 2009.

Maintenance Fee Revenue

Maintenance fee revenues increased $5.8 million, or 4.6%, during the year ended December 31, 2009, as
compared to the same period in 2008. : e
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-Maintenance fee revenue increased in all reportable segments as compared to the year ended December 31,
2008 with increases of $3.9 million in the Americas reportable segment, $1.1 million in the EMEA reportable
segment and $0.8 million in the Asia/Pacific reportable segment. Increases in maintenance fee revenues are
primarily driven by an increase in the customer installation base as well as expanded product usage.

Services Revenue

‘Services revenues dechned by $5.8 mllhon or 6.7%, for the year ended December 31, 2009, as compared to the
same period in 2008. Implementation and professional services declined in the Americas and EMEA reportable
segments by $0.5 million and $7.5 million, respectively. These declines were offset by an increase of $2.2 million in
the Asia/Pacific reportable segment. The decline in the EMEA reportable segment was primarily due to approx-
imately $12.1 million of services revenue from certain Faster Payments implementations recognized in the year
ended December 31, 2008 that did not recur in the year ended December 31, 2009.

Software Hosting "Fee Reveniie

Software hosting fees revenue increased $1.7 million, or 4.4%, for the year ended December 31, 2009 as
compared to the same period in 2008. The increase is primarily in the Americas operating segment and can be
attributed to new customers adopting our on-demand or hosted offerings and existing customers adding new
functionality or services.

Expenses

Total operating expenses for the year ended December 31, 2009 decreased $31.8 million, or 8.0%, as compared
to the same period in 2008. Total expenses decreased primarily as a result of a $21.0 million, or 21.0%, decrease in
general and administrative costs, a $4.2 million, or 3.6%, decrease in cost of maintenance and services, and a
$11.4 million, or 15.6%, decrease in selling and marketing expenses, partially offset by a $1.7 million, or 2.2%,
increase in research and development, a $1.9 million, or 14.9%, increase in cost of software licenses fees, and a
$1.3 million, or 8.0% increase in depreciation and-amortization.

Cost of Software License Fees

Cost of software licenses increased $1.9 million, or 14.9%, in the year ended December 31, 2009 compared to
the same period in 2008. Third-party software royalty expense increased $1.6 million as a result of an increase in
license revenue associated with certain products that include a corresponding royalty expense. Amortization of
purchased and developed software for resale was $5.7 million and $5.4 million for the years ended December 31,
2009 and 2008, respectively. '

Cost of Maintenance, Services and Hosting Fees

Cost of maintenance, services and hosting fees for the year ended December 31, 2009 decreased $4.2 million,
or 3.6%, compared to the same period in 2008 due to a $2.9 million reduction in personnel and related costs
primarily as a result of previously announced headcount reductions and the strengthening of the U.S. dollar.
Additionally; the cost of maintenance and services for the year ended December 31, 2008 included $2.8 million of
additional costs related to the recognition of previously deferred expenses primarily associated with the completion
of certain Faster Payments implementations in the EMEA reportable segment and a large multi-product imple-
mentation in the Americas reportable segment. Approximately $1.2 million of the decrease was the result-of
personnel reallocated to general and administrative functions to invest in our new regional general manager
organization. These decreases were partially offset by $2.7 million of add1t10na1 costs resulting from our outsourced
information technology services.

Research and Development

R&D expense for the year ended December 31, 2009 increased $1.7 million or 2.2%, as compared to the same
period-in 2008 primarily due to $2.7 million higher costs resulting from our outsourced information technology
services under the IBM Outsourcing Agreement. This increase was partially offset by $1.0 million of lower
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personnel and related costs as a result of previously announced headcount reductions and the strengthening of the
U:S.:dollar. . . ‘

Selling and Marketing

Selling and marketing expense for the year ended December 31, 2009 decreased $11.4 million, or 15.6%,
compared to the same period in 2008 primarily as a result of a decrease in personnel and related costs as a result of
previously announced headcount reductions and the strengthening of the U.S. dollar. Approximately $2.8 million of
the decrease was the result of personnel reallocated to general and administrative functions to invest in our new
regional general manager organization. '

General and Administrative

General and administrative expense for the year ended December 31, 2009 decreased $21.0 million, or 21 0%,
compared to the same period in 2008. The year ended December 31, 2008 included $7.5 million of expenses for
Transition Services incurred and $1.7 million of severance expense incurred related to the IBM Outsourcing
Agreement, while the year ended December 31, 2009 included $0.3 million of expenses for Transition Services
incurred. The year ended December 31, 2008 included $6.2 million of expenses related to termination costs while
the year ended December 31, 2009 included $2.9 million of termination costs. In addition, general and admin-
istrative expenses decreased $5.2 million due to lower personnel and related costs as a result of previously
announced headcount reductions and the strengthening of the U.S. dollar. The remaining decrease in general and
administrative expenses is primarily a result of a $1.0 million decrease in data communication costs, a $1.0 million
decrease in software maintenance costs, a $0.7 million decrease in costs incurred related to rent and other expenses
associated with moving into our new Omaha facility, and a $0.9 million decrease in professional fee expenses, all
.due to an emphasis on cost savings as well as a strengthening of the U.S. dollar, '

Depreciation and Amortization

Depreciation and amortization expense for the year ended December 31, 2009 increased $1.3 million, or 8.0%,
compared to the same period in 2008 as a result of higher capital expenditures.

Other Income and Expense

" Interest income for the year ended December 31,2009 decreased $1.6 million, or 60.1%, as compared to the
same period in 2008. The decrease in interest income is due to a decrease in interest rates during the year ended
December 31, 2009 as compared to the same period in 2008. '

Interest‘expense for the year ended December 31, 2009 decreased $2.2 million, or 43‘.0%, as compared to the
same period in 2008 due to lower interest rates. -

Other income and expense consists of foreign currency gains and losses, and other non-operating items. Other
expense for the year ended December 31, 2009 was $6.6 million as compared to other income for the same period in
2008 of $8.2 million. Comparative changes in other income and expense amounts were attributable to fluctuating
currency rates which impacted the amounts of foreign currency gains or losses recognized by us during the
respective fiscal years and the loss on the change in fair value of our interest rate swaps. We realized $5.3 million in
net foreign currency losses during the year ended December 31, 2009 as compared with a $13.8 million foreign
currency gain during the same period in 2008. We realized losses on the change in the fair value of:interest rate
swaps of $1.6 million and $5.8 million for the years ended December 31, 2009 and December 31, 2008,
respectively. These losses were partially offset by a $1.0 million and $0.2 million gain under a contractual
arrangement for the years ended December 31, 2009 and 2008, respectively.

Income Taxes

The effective tax rates for the years ended December 31, 2009 and 2008 were approximately 40.7% and 61.6%,
respectively. Our effective tax rate each year varies from our federal statutory rate because we operate in multiple
foreign countries where we apply their tax laws and rates which vary from those that we apply to the income we
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generate from our-domestic operations: The effective tax rate for both-years was higher than the U.S. effective rate
of 35% due to the impact of our inability to recognize income tax benefits during the period resulting from losses
sustained in certain tax jurisdictions where the future utilization of the losses are uncertain and by the recognition of
tax expense associated with the transfer of certain intellectual property rights from U.S. to non-U.S. entities. The
year ended December 31, 2009 was posmvely 1mpacted by adJustments to unrecogmzed tax beneflts of
$1.6 million.

ASegiﬁen‘t Results

The following table presents revenues and operating income (loss) for the periods 1ndlcated by geographic
region (in thousands):

~ : : Years Eaded December 31,

2010 2009 2008
Re\{erxues:_ o - » ) R '
Americas . . . . . P e e $221,560  $222,952  $207,350
EMEA ....... S R NP R ... 150,525 137,061 - 169,046
ASia/PaCific ... ... 46,339 45742 41,257

$418,424  $405,755  $417,653

Operatmg iricome:

Ameticas . .......... T I . $49,195 $.42344  § 21,714
EMEA...... S TR © 21310 6,963 2,140
ASia/Pacific .. .. ... ... ... FOUT e _(685T) (173D (2,141)

$ 53,648 $ 41,570 § 21,713

Reportable segment results are impacted by both direct expenses and allocated shared function costs such as
Global Product Delivery and Development, Global. Customer Operations, Global Product Management and
Corporate overhead costs. Shared. function costs are allocated to the reportable segments as a percentage of
revenue or as a percentage of headcount.

Operatmg income in the Americas reportable segment increased for the year ended December 31, 2010 as
compared to'the same period in 2009 primarily due to increased operating efficiencies. Operating Income in the
EMEA reportable segment increased for the year ended December 31, 2010 as compared to the same period in 2009
primarily due to increased revenue as a result of various customer go-lives in the year ended December 31, 2010 as
compared'to the sameperiod in 2009. Operating ificome in the Asia/Pacific reportable segment declined for the year
ended December 31, 2010 as compared to the same period in 2009 primarily due to increased direct costs as we
invest in personnel and related costs and 1ncreased allocated costs as a result of the headcount growth relative to the
other reportable segments.

LIQUIDITY AND CAPITAL RESOURCES

As of December 31, 2010, our principal sources of liquidity consisted of $171.3 million in cash and cash
equivalents and up to $75.0 million of unused borrowings under our revolving credit facility. The amount of unused
borrowings actually available under the revolving credit facility varies in accordance with the terms of the
agreement. We believe that the amount currently available along with our current cash balance provides sufficient
liquidity for at least the next twelve month period. The current credit facility will mature on September 29, 2011, at
which time any principal amounts outstanding are due. We are currently in discussions with various lenders,
including our current lenders, for a new credit facility and anticipate closing on the new facility prior to the
maturation of the current facility. The revolving credit facility contains certain affirmative and negative covenants,
including limitations on the incurrence of indebtedness, asset dispositions, acquisitions, investments, dividends and
other restricted payments, liens and transactions with affiliates. The revolving credit facility also contains financial
covenants relating to maximum permitted leverage ratio and the minimum interest coverage ratio. The facility does
not contain any subjective acceleration features and does not have any required payment or principal reduction

41



schedule and is included as a current liability in our consolidated balance sheet. At December 31, 2010 and
December 31, 2009, (and at all times during these periods) we were in. comphance with our debt covenants. The
interest rate: in effect at December 31 2010 was 1.02%.

We are not currently dependent upon short—term funding, and the limited availability of credit in the market has
not affected our revolving credit facility, our liquidity or materially impacted our funding costs. However, due to the
existing uncertainty in the capital and credit markets and the impact of the current economic crisis on our operating
results and financial conditions, the amount of available unused borrowings under our existing credit facility may be
insufficient to meet our needs and/or our access to capital outside of our existing credit facility may not be available
on terms acceptable to us or at all. Additionally, if one or more of the financial institutions in our syndicate were to
default on its obligation to fund its commitment, the portion of the committed facility provided by such defaulting
financial institution would not be available to us. We cannot assure you that alternative financing on acceptable
terms would be available to replace any defaulted commitments. The existing uncertainty in the capital and credit
markets and the current economic crisis may also impact our ability to successfully negotiate a new credit facility
with our existing lenders or alternative lenders. We cannot guarantee that a new credit facility will be available to us
or that we will be able to negotiate terms and conditions acceptable to us. In the event we are unablé to successfully
negotiate a new credit facility, all outstanding amounts under the existing credit facility will become due and
payable. :

We believe that our existing sources of liquidity, including cash on hand and cash provided by operating
activities, will satisfy our projected liquidity requirements, which primarily consists of working capital require-
ments, for the next twelve months, even in the unlikely event that we are unable to successfully negotiate a new
credit facility and all outstanding amounts under the existing credit facility become due and payable.

In fiscal 2005, we announced that our board of directors approved a stock repurchase program authonzmg us,
from time to time as market and business conditions warrant, to acquire up to $80 million of our common stock. In
May 2006, our board of directors approved an increase of $30 million to the stock repurchase program, bringing the
total of the approved program to $110 million. In March 2007, our board of directors approved an increase of
$100 million to its current repurchase authorization, bringing the total authorizatior to $210 million, of which
approximately $22.9 million remains available at December 31, 2010. In June 2007, we implemented this
previously announced increase to our share repurchase program. There is no guarantee as to the exact number
of shares that will be repurchased by us. Repurchased shares are returned to the status of authorized but unissued
shares of common stock. In March 2005, our board of directors approved a plan under Rule 10b5-1 of the Securities
Exchange Act of 1934 to facilitate the repurchase of shares of common stock under the existing stock repurchase
program. Under our Rule 10b5-1 plan, we have delegated authority over the timing and amount of repurchases to an
independent broker who does not have access to inside 1nformat10n about the Company Rule 10b5-1 allows us,
through the 1ndependent broker, to purchase shares at times when we ordinarily would not be,in the market because
of self-imposed. trading blackout periods, such as the time immediately. preceding the end of the fiscal quarter
through a period three business days following our quarterly earnings release. During the year ended December 31,
2010, we purchased 1.0 million shares of common stock under this repurchase plan for $18.6 million. All shares
were purchased in open market transactions.

We may also decide to use cash to acquire new products and services or enhance existing products and services
through acquisitions of other companies, product lines, technologies and personnel, or through investments in other
companies.
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Cash Flows

The following table sets forth summary cash flow data for the periods indicated. Please refer to this summary
as you read our discussion of the sources and uses of cash in each year (amounts in thousands).

Years Ended December 31,

2010 - © 2009 2008
Net qash provided by (used in):, . . _
- .. Operating activities. . .......... . $ 81,308 $44217 $77,826
Investing activities . ................. e e e -(19,349)  (23,367) - (16,956)
Financing activities. . . . .. ... vt (17,575)  (14,056)  (27,687)

2010 compared to 2009

Net cash flows provided by operating activities during the year ended December 31, 2010 amounted to
$81.3 million compared to $44.2 million during the same period in 2009. Stronger receivables collections of
$24.7 million and an increase in net income of $7.6 million were the primary drivers of the $37.1 million increase in
2010 cash flows from operating activities compared to the same period in 2009. These increases were partially
offset by an increase in taxes paid of $9.7 million during the year ended December 31, 2010 compared to the same
period in 2009.

Net cash flows used in investing activities totaled $19.3 million during the year ended December 31, 2010
compared to $23.4 million used during the same period in 2009. This $4.0 million decrease in cash used was
primarily driven by the $6.6 million of cash paid to acquire Essentis inteltectual property, trade names, customer
COQUaCts, and working capital during the year ended December 31, 2009. We used $5.0 million for purchases of
property and equipment during the year ended December 31, 2010 compared to $2.9 million during the same period
in 2009. In addition, we used $8.2 million for purchases of software and distribution rights during the year ended
December 31,2010 compared to $7.5 million during the same period in 2009.

Net cash flows used in financing activities totaled $17.6 million during the year ended December 31, 2010
compared to net cash flows used of $14.1 million during the same period in 2009. In the years ended December 31,
2010 and 2009, we used cash of $18.6 million and $15.0 million, respectively, to purchase shares of our common
stock under the stock repurchase program. We also made payments to third-party financial institutions, primarily
related to debt and capital leases totaling $1.6 million during the years ended December 31, 2010 and 2009. During
the years ended December 31, 2010 and 2009, we received proceeds of $3.3 million and $1.9 million, respectively,
including corresponding excess tax benefits, from the exercises of stock options. We distributed $1 2 rmlhon in cash
to noncontrolling interests during the year ended December 31, 2010.

‘During the years ended December 31, 2010 and 2009, we realized an increase in cash of $1.0 million and
$6.2 million, respectively, related to foreign exchange rate variances. :

2009 compared to 2008

Net cash flows provided by operating activities during the year ended December 31, 2009 amounted to
$44.2 million compared to net cash flows prov1ded by operating activities of $77.8 million during the same period in
2008. The comparative period decrease in net cash flows from operating activities of $33.6 million principally
resulted from the receipt of $40.9 million during 2008 from IBM pursuant to the terms of the IBM Alliance
agreement. This item was partially offset by an increase in net income of $9 0 million for the year ended
December 31, 2009 compared to the same period in 2008.

Net cash flows used in investing activities totaled $23.4 million during the year ended December 31, 2009
compared to $17.0 rmlhon used during the same penod in 2008. This $6.4 million increase in cash used was
primarily driven by the $6.6 million of cash paid to acquire Essentis intellectual property, trade names, customer
contracts, and working capital during the year ended December 31, 2009. In addition, we used $7.5 million for
purchases of software and distribution rights during the year ended December 31, 2009 compared to $4.9 million
during the same period in 2008. These uses of cash were partially offset by a decrease of $4.1 million in cash used
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for purchases of property and equipment during the year ended December 31, 2009 compared to same period in
2008

Net cash ﬂows used in. flnancmg act1v1t1es totaled $14 l rmlhon dunng the year ended December 31, 2009
compared to net cash flows used of $27.7 million during the same period in 2008. In the years ended December 31,
2009 and 2008, we used cash of $15.0 million and $30.1 million, respectively, to purchase shares of our common
stock under the stock repurchase program. We also made payments to third-party financial institutions, primarily
related to debt and capital leases, totaling $1.6 million and $3.3 million during the years ended December 31, 2009
and 2008, respectively. During the years ended December 31, 2009 and 2008, we received proceeds of $1.9 million
and $4.0 million, respectively, including corresponding excess tax benefits, from the exercises of ‘stock options.

'We realized a $6.2 million increase in cash during the year ended December 31, 2009 and a $17.2 million
decrease in cash during the same period in 2008 related to foreign exchange rate variances.

Contractual Obligations and Commercial Commitments

- We 'lease office space and equipment ‘under: operatmg leases that run through October 2028, and also lease
Certain property under cap1tal lease agreements that expire'in various years through 2014. Additionally, we have
entered into a credit facility agreement that matures in 2011. Under the Outsourcing Agréement with IBM, we pay
IBM for IT services through a combination ‘of fixed and variable charges subject to actual services needed,
applicable service levels and statements of work. The total amount paid is subject to a minimum commitment as
provided in the Outsourcing Agreement. Contractual obligations as of December 31,.2010 are as follows (in
thousands): ’ , .

. Payments_ due by Period ) .
Less than . . More than

. , " Total 1Year  1-3Years  3-5 Years 5 Years
Contractual Obligations - “ ) - ., L L T - ‘ -
Operating lease obligations. . . . .- e i $ 78336 - $ 9895 - $17,516 . .$13,526 . $37,399
,Capital leases. AU e e Z». . ‘3,20() 1,223 , 1,840 - 137 —
Credit facility ................ Seeeeeai.... 75000 75,000 — e
Credit facility interest(1) . .......... e e e - 5714 . 574 — —_— =
IBM Outsourcing Minimum Comrmtment Lo 32,954 8,134 15,742 9,078 . . —
CTotal ... ... U e _'. . $190.064" $94,826  $35,098  $22,741  $37,399

) B_ased npon the interest rate in effect at December 3'1 2010 of 1.02%.

-We are unable to reasonably estimate the ultimate amount or timing of settlement of our reserves for income
taxes under ASC 740, Income Taxes. The liability for unr,ecogmzed tax benef1ts at December 31, 2010 is
$8.4 million.

Off-Balance Sheet Arrangements

We do not have any obhgatrons that meet the defrmt1on of an off balance sheet arrangement and that have or
are reasonably llkely to have a materral effect on our consohdated fmancml statements.
Cr1t1cal Accountmg P011c1es and Estlmates

The preparation of the consolidated financial statements requires that we make estimates and assumpt1ons that
affect the reported amounts of assets, liabilities, revenues and expenses, and related disclosure of contingent assets
and liabilities. We base our estrmates on hrstoncal experience and other assumpt1ons that we believe to be proper
and reasonable under the circiumstances. We contmually evaluate the appropriateniess of estimates and assumptlons
used in the preparatlon of our consohdated financial statements. Actual results could differ from those estrmates

The following key accountlng policies are.impacted s1gn1ﬁcantly by Judgments assumpuons and estimates
used in the preparation of the consolidated financial statements. See Note 1, “Nature of Business and Summary of
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Significant Accounting Policies” in the Notes to Consolidated Financial Statements for a further discussion of
revenue recognition and other significant accounting policies. '

Revenue Recognition

For software license arrangements for which services rendered are primarily related to installation of core software
and are not considered essential to the functionality of the software, we recognize revenue upon delivery, provided
‘(1) there is persuasive evidence of an arrangement, (2) collection of the fee is considered probable, and (3) the fee is fixed
or determinable. In most arrangements, because vendor-specific objective evidence of fair value does not exist for the
license element, we use the residual method to determine the amount of revenue to be allocated to the license element.
Under the residual inethod, the fair value of all undelivered elements, such as post contract customer support or other
products or services, is deferred and subsequently recognized as the products are delivered or the services are performed,
with the residual difference between the total arrangement fee and revenues allocated to undelivered elements being
allocated to the delivered element. For software license arrangements in which we have concluded that collectibility
issues may exist, revenue is recognized as cash is collected, provided all other conditions for revenue recognition have
been met. In making the determination of collectibility, we consider the creditworthiness of the customer, economic
condltlons in the customer’s industry and geographic location, and general economic conditions.

Our sales focus continues to shift from our more-established products to more complex arrangements mvolvmg
multiple products inclusive of our BASE24-eps. product and less-established (collectively referred to as “newer”)
products. As a result of this shift to newer products and more complex, multiple product arrangements, absent other
factors, we initially experience an increase in deferred revenue and a corresponding decrease in current period revenue
due to differences in the timing of revenue recognition for the respective products. Revenues from more complex
arrangements involving our newer products are typically recognized upon acceptance or first production use by the
customer or are recognized over an extended period whereds revenues from mature products, -such as BASE24, are
generally recognized upon delivery of the product, provided all other conditions for revenue recognition have been
met. For those arrangements where revenues are being deferred and we determine that related direct and incremental
costs are recoverable, such costs are deferred and subsequently expensed as the revenues are recognized. Newer
products are continually evaluated by our management and product development personnel to determine when any
such product meets specific internally defined product maturity criteria that would support its classification as a
mature product. Evaluation criteria used-in making this determination include successful demonstration of product
features and functionality; standardization of sale, installation, and support functions; and customer acceptance at
multiple production site installations, among others. A change in product classification (from newer to mature) would
allow us to recognize revenues from new sales of the product upon delivery of the product rather than upon acceptance
or first production use by the customer, resulting in earlier recognition of revenues from sales of that product, as well as
related costs, provided all other revenue recognition criteria have been met.

When a software license arrangement includes services to provide significant modification or customization of
software, those services are considered essential to the functionality of the software and are not considered to be
separable from the software. Accounting for such services delivered over time is referred to as contract accounting.
Under contract accounting, we generally use the percentage-of-completion method. Under the percentage-of-com-
pletion method, we record revenue for the software license fee and services over the development and imple-
mentation period, with the percentage of completion generally measured by the percentage of labor hours incurred
to-date to estimated total labor hours for each contract. Estimated total labor hours for each contract are based on the
project scope, complexity, skill level requirements, and similarities with other projects of similar size and scope. For
those contracts subject to contract accounting, estimates of total revenue and profitability under the contract
consider amounts due under extended payment terms. We recognize revenue under these arrangements based on the
lesser of payments that become due or the revenue calculated under the percentage-of-completion method based on
progress toward completion in a given reporting period. For arrangements where we believe it is assured that no loss
will be incurred under the arrangement and fair value for maintenance serv1ces does not exist, all revenue is deferred
until services are completed

Certam of our arrangements are through unrelated dlstnbutors or sales agents. In these situations, we evaluate
additional factors such as the financial capabilities, the distribution capabilities, and risks of rebates, returns, or
credits in determining whether revenue should be recognized upon sale to the distributor or sales agent (“sell-in”) or
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upon distribution to an end-customer (“sell-through”). Judgment is required in evaluating the facts and circum-
stances of our relationship with the distributor or sales agent as well as our operating history and practices that can
impact the timing of revenue recognition related to these arrangements.

We may execute more than one contract or agreement with a single customer. The separate contracts or
agreements may be viewed as one multiple-element arrangement or separate arrangements for revenue recognition

‘purposes. The Company evaluates whether the agreements were negotiated as part of a single project, whether the

products or-services are interrelated or interdependent, whether fees in one arrangement are tied to performance in

-another arrangement, and whether elements in one arrangement are essential to the functionality in another

arrangement in order to reach appropriate conclusions regarding whether such arrangements are related-or separate.
Those conclusions can impact the timing of revenue recognition related to those arrangements.

" Allowance for Doubtful Accounts

We maintain a general. allowance for doubtful ‘accour_lts based on our historical experience, along with
additional customer-specific allowances. We regularly monitor credit risk exposures in our accounts receivable. In
estimating the necessary level of our allowance for doubtful acéounts, management considers the aging, of our
accounts receivable, the creditworthiness of our customers, economic conditions within the customer’s industry,

-and general economic conditions, among other factors. Should any of these factors change, the estimates made by

management would also change, which in turn would impact the level of our future provision for doubtful accounts.
Specifically, if the financial condition of our customers were to deteriorate, affecting their ability to make payments,
additional customer-specific provisions for doubtful accounts may be required: Also, shiould deterioration occur in

‘general economic conditions, or within a particular industry or region in which we have a number of ‘customers,

additional provisions for doubtful accounts may be recorded to reserve for potential future losses. Any such
additional provisions would reduce operating income in the periods in which they were recorded. ’

Intangibie Assets and Goodwill

Our business acquisitions typically result Vir>1,‘the recording of intangible assets, and the recorded values of those
assets may become impaired in the future. As of December 31, 2010 and December 31, 2009 our intangible assets,
excluding goodwill, net of accumulated amortization, were.$20.4 million and $26.9 million, respectively. The

determination of the value of such intangible assets requires management to make estimates and assumptions that

affect the consolidated financial statements. We assess potential impairments to intangiblé assets when there is
evidence that events or changes in circumstances indicate that the carrying amount of an asset may not be recovered.
Judgments regarding the existence of impairment indicators and future cash flows related to intangible assets are
based on operational performance of our businesses, market conditions and other factors. Although there are
inherent uncertainties in this assessment process, the estimates and assumptions used, including estimates of future
cash flows, volumes, market penetration and discount rates, are consistent with our internal planning. If these
estimates or their related assumptions change in the future, we may be required to record an impairment charge on
all or a portion of our intangible assets. Furthermore, we cannot predict the occurrence of future impairment-
triggering events nor the impact such events might have on our reported asset values. Future events could cause us to
conclude that impairment indicators exist and that intangible assets associated with acquired businesses are
impaired. Any resulting: impairment loss could-have an adverse impact on our results of operations. '

Other intangible assets are amortized using the straight-line method over periods ranging from 18 months to
12 years. - » : - » :

As of De_cem_ber 31, 2010 and 2009, our goodwill was $203.9 million and $ZQ4.9 million, respectively. In
accordance with ASC 350, Intangibles — Goodwill and Other, we assess goodwill for impairment annually during

‘_th/e fourth quarter of our fiscal year using October 1 balances or when there is evidence that events or changes in

circumstances indicate that the carrying amount of the asset may not be recovered. We evaluate goodwill at the
reporting unit level and have identified our reportable segments, Americas, EMEA, and Asia/Pacific, as our
reporting units. Recoverability of goodwill is measured using a discounted cash flow model incorporating discount
rates commensurate with the risks involved. Use of a discounted cash flow model is common practice in impairment
testing. in the absence of available transactional market evidence to determine the fair value.
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The key assumptions used in the discounted cash flow valuation model include discount rates, growth rates,
cash flow projections and terminal value rates. Discount rates, growth rates and cash flow projections are the most

sensitive and susceptible to change as they require significant management judgment. Discount rates are detérmined
by using a weigl‘lte‘df average cost of capital (“WACC”). The WACC considers market and industry data as well as
Company-specific risk factors. Operational management, éonsi'dérjng industry and Company-specific historical
and projected data, develops growth rates and cash flow projections for each reporting unit. Terminal value rate
determination follows common methodology of capturing the present value of perpétual cash flow estimates
beyond the last projected period assuming a constant WACC and low long-term growth rates. If the calculated fair
value is less than the current carrying value; impairment of the reporting unit may exist. If the recoverability test
indicates potential impairment, we calculate an implied fair value of goodwill for the reporting unit. The implied
fair value of goodwill is determined in a manner similar to how goodwill is calculated in a;business combination. If
the implied fair value of goodwill exceeds the carrying value of goodwill assigned to the reporting unit; there is no
impairment. If the carrying value of goodwill assigned to a reporting unit exceeds the implied fair value of the
goodwill, an impairment charge is recorded to write down the carrying value. The calculated fair value was in excess
of the current carrying value for all reporting units. No reporting units were deemed to be at risk of failing Step 1.of

the goodwill impairment test under ASC No. 350.

Stock-Based Compensation

Under the provisions of ASC 718, stock-based compensation cost for stock option awards is estimated at the
grant date based on the award’s fair value as calculated by the Black-Scholes option-pricing model. and is
recognized as expense ratably-over the requisite service period.-We recogrize stock-based compensation costs for
only those shares that are expected to vest. The impact of forfeitures that may occur prior to vesting is estimated dnd
considered in the amount of expense recognized. Forfeiture estimates are revised in subsequent periods when actual
forfeitures differ from those estimates. The Black—Schc_)lés option-pricing model requires various highly judgmental
assumptions including volatility and expected option life. If any of the assumptions used in the Black-Scholes
model change significantly, stock-based co_mpenseition expense may differ materially for future awaIQS from that
recorded for existing awards. : " ' \

We also havé s_tdck_ options outstanding that vest upon attainment by the Company of certain market
conditions. In order to determine the gfant date fair value of these stock options that vest based on the achievement
of certain market conditions, a Monte Carlo simulation model is used to estimate (i) the probability that the
performance goal will be achieved and (ii) the length of time required to aftain the target market price.

Long term incentive program performance share awards (“LTIP Performance Shares”) were granted during the
years ended December 31, 2010 and 2009 pursuant to our 2005 Incentive Plan. These awards are earned, if at all,
based on the achievement over a specified period of performance goals related to certain performance metrics. In
order to determine compensation expense to be recorded for these LTIP Performance Shares, each quarter
management evaluates.the probability that the target performance goals will be achieved, if at all, and the
anticipated level of attainment.

During the years ended December 31, 2010, 2009 and 2008, pursuant to our 2005 Incentive Plan, we granted
restricted share awards (“RSAs”). The awards granted during the year ended December 31, 2010 have requisite
service periods of three years and vest in increments of 33% on the anniversary dates of grants. The awards granted
during the years ended December 31, 2009 and 2008, have requisite service periods of four years and vest in
increments of 25% on the anniversary dates-of the grants. Under each arrangement, stock is issued witheut direct
cost to the employee. We estimate the fair value of the RSAs based upon the market price of our stock at the date of
grant. The RSA grants provide for the payment of dividends on our common stock, if any, to the participant during
the requisite service period (vesting period) and the participant has voting rights for each share of common stock.

The assumptions utilized in the Black-Scholes option-pricing model.as well as the description of the plans the
stock-based -awards are- granted under.are described in further detail in Note-13; “Stock-Based Compensation

Plans”, in the Notes.to Consolidated Financial Statements.
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Accounting for Income Taxes

Accounting for income taxes requires significant Jjudgments in the development of estimates used in income
tax calculations. Such judgments include, but are not limited to, the likelihood we would realize the benefits of net
operating loss carryforwards and/or foreign tax credit carryforwards, the adequacy of valuation allowances, and the
rates used to measure transactions with foreign subsidiaries. As part of the process of preparing our consolidated
financial statements, we are required to estimate our income taxes in each of the jurisdictions in which the Company
operates. The judgments and estimates used are subject to challenge by domestic and foreign taxing authorities.

We account for income taxes in accordance with ASC 740. As pait of our process of determining current tax
liability, we exercise judgment in evaluating positions we have taken in our tax returns. We periodically assess our
tax exposures and establish, or adjust, estimated unrecognized benefits for probable assessments by taxing
authorities, including the IRS, and various foreign and state authorities. Such unrecognized tax benefits represent
the estimated provision for income taxes expected to ultimately be paid. It is possible that either domestic or foreign

‘taxing authorities could challenge those judgments or positions and draw conclusions that would cause us to incur
tax liabilities in excess of, or realize benefits less than, those currently recorded. In addition, changes in the
geographical mix or estimated amount of annual pretax income could impact our overall effective tax rate.

To the extent recovery of deferred tax assets is not likely, we record a valuation allowance to reduce our
deferred tax assets to the amount that is more likely than not to be realized. Although we have considered future
taxable income along with prudent and feasible tax planning strategies in assessing the need for a valuation
allowance, if we should determine that we would not be able to realize all or part of our deferred tax assets'in the
future, an adjustment to deferred tax assets would be charged to income in the period any such determination was
made. Likewise, in the event we.are able to realize our deferred tax assets in the future in excess of the net recorded
amount, an adjustment to deferred tax assets would increase income in the period any such determination was made.

Recently Issued Accounting Standards

In September 2009, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update
(“ASU”) 2009-13 and ASU 2009-14, Revenue Recognition (Topic 605), Multiple Deliverable Revenue
Arrangements, relating to revenue recognition for arrangements with multiple deliverables that do not fall under
Accounting Standards Codification (“ASC”) 605-985. This guidance eliminates the requirement, for multiple
element arrangements not subject to software accounting guidance that all undelivered elements must have
objective and reliable evidence of fair value before a company can recognize the portion of the overall arrangement
fee that is attributable to items that already have been delivered. As a result, the new guidance may allow some
companies to recognize revenue on transactions that involve multiple deliverables earlier than under current
requirements. This guidance is effective for the Company on January 1, 2011. We do not expect this guidance will
have a material impact on our financial statements. ' ‘

~In April 2010, the FASB issued ASU 2010-17, Revenite Recognition-Milestone Method ( Topic 605), that
designates the milestone method and acceptable attribution method for revenue recognition. This further clarifies
the conditions in which a company can recognize revenue under this method. We do not expect this guidance will
have a material effect on our financial statements. ’ ‘

ITEM 7A. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

Excluding the impact of changes in interest rates and the uncertainty in the global financial markets, there have
been no material changes to our market risk for the year ended December 31, 2010. We conduct business in all parts
of the world and are thereby exposed to market risks related to fluctuations in foreign currency exchange rates. The
U.S. dollar is the single largest currency in which our revenue contracts are denominated. Thus, any decline in the
value of local foreign currencies against the U.S. dollar results in our products and services being more expensive to
a potential foreign customer, and in those instances where our goods and services have already been sold, may result
in the receivables being more difficult to collect. Additionally, any decline in the value of the U.S. dollar in
jurisdictions where the revenue contracts are denominated in U.S: dollars and operating expenses are incurred in
local currency will have an unfavorable impact to operating margins. We at times enter into revenue contracts that
are denominated in the country’s local currency, principally in Australia, Canada, the United Kingdom and other

48



European countries. This practice serves as a natural hedge to finance the local currency. expenses incurred in those
locations. We have not entered into any foreign currency hedging transactions. We do not purchase or hold any
derivative financial instruments for the purpose of speculation or arbitrage.

The primary objective of our cash investment policy is to preserve principal without significantly increasing
risk. Based on our cash investments and interest rates on these investments at December 31, 2010 and if we
maintained this level of similar cash investments for a period of one year, a hypothetical ten percent ‘increase or
decrease in effective interest rates would increase or decrease intérest income by less than $0.1 million annually.

ITEM 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

"The required consolidated financial staternents and notes thereto are included in this Annual Report and _are
listed in Part IV, Item 15. - o She

ITEM 9 CHANGES IN AND DISAGREEMENT S WITH ACCOUNTAN TS ON ACCOUNTING AND
FINANCIAL DISCLOS URE

NOne '
ITEM 9A. CONTROLS AND PROCEDURES
a) ‘Evaluation of Disclosure Controls-and Procedures .

_ Our management under the supervision of and w1th the pamc1pat10n of the Chief Executive Officer and ChJef ’
Financial Officer, performed an evaluation of the effectiveness.of our disclosure controls and procedures (as defined
in Rules 13a-15(e) and 15d- 15(e) under the Securities Exchange Act of 1934 (the “Exchange Act”)) as of the end of
the perlod covered by this report December 31 2010

In connection with our evaluation of dlsclosure controls and procedures, we have. concluded that the
Company’s disclosure controls and procedures are effective as of December 31, 2010.

b) Manag"em’ent’s'Report on Interna]. Control over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial
reporting to provide reasonable assurance regarding the reliability of our financial reporting and the preparation of
our consolidated financial statements for external purposes-in accordance with United States Generally Accepted
‘Accounting Principles (“US GAAP”). Under the supervision of, and with the participation of out Chief Executive
Officer and Chief Financial ‘Officer, management assessed the effectiveness of internal control over financial
reporting as of December 31,2010. Management based its assessment on criteria established in “Internal Control
Integrated Framework” issued by the Committee of. Sponsoring Organizations of the Treadway Commission
(“COS0”). Based on this evaluation, management concluded that that the Company s internal control over financial
reportmg was effective as of December 31, 2010 e :

The effectlveness of the Company s internal control over financial reportlng as of December 31,2010 has been
audited by Deloitte & Touche, LLP, an independent regrstered public accounting firm, and Deloitte & Touche, LLP
has issued an attestation report on our internal conirol over financial reporting.

¢) "Changes in Internal Control over Financial Reporting

There have been no changes during the Company’s quarter ended December 31, 2010 in our internal control
over financial reporting (as defined in Rules 13a-15(f) under the Exchange Act) that have materially affected, or are
reasonably likely to materially affect, our internal control over financial reporting.
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Report of Independent Registered Public Accounting Firm

To the Board of Directors and Stockholders of
ACI Worldwide, Inc.
Omaha, Nebraska

We have audited the internal control over financial reporting of ACI Worldwide, Inc. and subsidiaries (the
“Compahy”) as of December 31, 2010, based on criteria established in Internal Control — Integrated Framework
issued by the Committee of Sponsoring Organizations of the Treadway Commission. The Company’s management
is responsible for maintaining effective internal control over financial reporting and for its assessment of the
effectiveness of internal control over financial reporting, included in the accompanying Management’s Report on
Internal Control over Financial Reporting. Our responsibility is to express an opinion on the Company’s internal
control over financial reporting based on our audit,

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether effective internal control over financial reporting was maintained in all material respects. Our audit
included obtaining an understanding of internal control over financial reporting, assessing the risk that a material
weakness exists, testing and evaluating the design and operating effectiveness of internal control based on the
assessed risk, and performing such other procedures as we considered necessary in the circumstances. We believe
that our audit provides a reasonable basis for our opinion. ’ '

A company’s internal control over financial reporting is a process designed by, or under the supervision of, the
company’s -principal executive and principal financial -officers, or persons performing similar functions, and
effected by thé company’s board of directors, management, and other personnel to provide reasonable assurance
regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting p‘rihciples. A company’s internal control over financial reporting
includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail,
accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable
assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance
with generally accepted accounting principles, and that receipts and expenditures of the company are being made
only in accordance with authorizations of management and directors of the company; and (3) provide reasonable
assurance regarding prevention or timely detection of unauthorized acquisition, use, or dispoéition of the company’s
assets that could have a material effect on the financial statements.

Because of the inherent limitations of internal control over financial reporting, including the possibility of
collusion or improper management override of controls, material misstatements due to error or fraud may not be
prevented or detected on a timely basis. Also, projections -of any evaluation of the effectiveness of the internal
control over financial reporting to future periods are subject to the risk that the controls may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

In our opinion, the Company maintained, in all material respects, effective internal control over financial
reporting as of December 31, 2010, based on the criteria established in Inzernal Control — Integrated Framework
issued by the Corrimit_tee of Sponsoring Organizations of the Treadway Commission.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board
(United States), the consolidated financial statements as of and for the year ended December 31, 2010 of the
Company and our report dated February 18, 2011 expressed an unqualified opinion on those financial statements.

/s/ DELOITTE & TOUCHE LLP
Omaha, Nebraska
February 18, 2011
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ITEM 9B. OTHER INFORMATION

None.

PART 111

ITEM 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

The ihformafibn under the heading “Executive Officers of the Registrant” in Part 1, Ttem 1 of this Form 10-K is
incorporated herein by reference.

The information required by this item with respect to our directors is included in the section entitled
“Nominees” under “Proposal 1 — Election of Directors” in our Proxy Statement for the Annual Meeting of
Stockholders to be held on June 15, 2011 (the “2011 Proxy Statement™) and is incorporated herein by reference.

~ Information included in the section entitled *“Section 16(a) Beneficial Ownership Reporting Compliance” in
our 2011 Proxy Statement is incorporated herein by reference. '

Information related to the audit committee and the audit committee financial expert is included in the section
entitled “Report of Audit Committee” in our 2011 Proxy Statement is incorporated herein by reference. In addition,
the information included in the sections entitled “Board Committees and Committee Meetings,” Shareholder
Recommendations for Director Nominees” and “Shareholder Nomination Process” within the “Corporate
Governance” section of our 2011 Proxy Statement is incorporated herein by reference.

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, principle accounting officer and controller) and employees. We have
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 Code
of Ethics is published on our website at www.aciworldwide.com in the “Investors — Corporate Governance”
section. We intend to disclose future amendments to, or waivers from, certain provisions of the Code of Business
Conduét and Ethics and the Code of Ethics on our website promptly following the adoption of such amendment or
waiver. :

ITEM 11. EXECUTIVE COMPENSATION

Information included in the sections entitled “Director Compensation,” “Compensation Discussion and
Analysis,” “Compensation Committee Report,” “Executive Compensation” and “Compensation Committee
Interlocks and Insider Participation in our 2011 Proxy Statement is incorporated berein by reference.

ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT
AND RELATED STOCKHOLDER MATTERS

Information included in the sections entitled “Information Regarding Security Ownership” in our 2011 Proxy
Statement is incorporated herein by reference.

Information included in the section entitled “Information Regarding Equity Compensation Plans” in our 2011
Proxy Statement is incorporated herein by reference.
ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS AND DIRECTOR
INDEPENDENCE

Information included in the section entitled “Certain Relationships and Related Transactions,” in our 2011
Proxy Statement is incorporated herein by reference.
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Information included in the sections entitled “Director Independence” and “Board Committees ‘and
Committee Meetings” in the “Corporate Governance” section of our 2011 Proxy Statement is incorporated by
reference.

ITEM 14. PRINCIPAL ACCOUNTING FEES AND SERVICES

Information included in the sections entitled “Independent Registered Public Accounting Firm Fees” and “Pre-
Approval of Audit.and Non-Audit Services” under “Proposal 2 — Ratification of Appointment of the Company’s
Independent Registered Public Accountmg Flrm” in our 201 1 Proxy Statement is incorporated herem by reference.

PART IV

ITEM 15. EXHIBITS FINANCIAL STATEMENT SCHEDULES
Documents filed as part of th1s annual report on Form 10-K:

(1) Financial Statements. The following index lists consohdated financial statements and notes,thereto filed
as part of this annual report on Form 10-K:

: ) S . ‘ ) Page
Report of Independent Registered Public Accounting Firm — Deloitte & Touche LLP ..... e 53
Report of Independent Registered Public Accounting Firm — KPMG LLP e 54
Consolidated Balance Sheets as of December 31, 2010 and 2009. ... ...l e P 55
Consolidated Statements of Operations for the years ended December 31, 2010, 2009 and 2008 . . . . . . . 56
Consolidated Statements of Stockholders’ Equity and Comprehenswe Income (loss) for the years ended
December 31, 2010, 2009 and 2008. ... ... T 57
Consolidated Statements of Cash Flows for the years ended December 31, 2010, 2009 and 2008 ...... "~ 58
Notes to Consolidated Financial Statements. B R e 59

(2)- ananczal Statement Schedules. AI] schedules have been omitted because they are not apphcable or the
required information is included in the consolidated flnancml Statements or notes thereto. :

(3) Exhibits. A list of exhibits filed or furnished with this report on Form 10-K (or 1ncorporated by reference
to exhibits prev1ously filed by ACI) is provided in the accompanying Exhibit Index.
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Report of Independent Registered Public Accounting Firm

To the Board of Directors and Stockholders of
ACI Worldwide, Inc.
Omaba, Nebraska

We have audited the accompanying consohdated balance sheets of ACI Worldwide, Inc. and subsidiaries (the
“Company”) as of December 31, 2010 and 2009 and the related consolidated statements of operations, of
stockholders’ equity and comprehensive income (loss), and of cash flows for the years ended December 31,
2010 and 2009. These financial statements are the responsibility of the Company’s management. Our responsibility
is to express an opmlon on these financial statements based on our audits.

‘We conducted our aud1ts in accordance with the standards of the Public Company Accountmg Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about

‘whether the financial statements are free of material misstatement. An audit includes examining, on a test basis,

evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaluating the overall
f1nanc1a1 statement presentatlon We believe that our audits provide a reasonable basis for our opinion.

In our oplmon such consolidated financial statements present falrly, in all material respects, the financial
position of ACI Worldwide, Inc. and subsidiaries as of December 31, 2010 and 2009 and the results of their
operations and their cash flows for the years ended December 31, 2010 and 2009, in conformity with accounting
principles generally accepted in the United States of America.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board
(United States), the Company’s internal control over financial reporting as of December 31, 2010, based on the
criteria established in Internal Control — Integrated Fr@rﬁework issued by the Committee of Sponsoring Orga-
nizations of the Treadway Commission and our report dated February 18,2011, expressed an unqualified opinion on
the Company’s internal control over financial reporting.

/s/ DELOITTE & TOUCHE LLP

Omaha, Nebraska
February 18, 2011
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Report of Independent Registered Public Accounting Firm

The Board of Directors and Stockholders
ACI Worldwide, Inc.:

We have audited the accompanying consolidated statements of operations, stockholders’ equity and com-
prehensive income (loss), and cash flows of ACI Worldwide, Inc. and subsidiaries for the year ended December 31,
2008. These consolidated financial statements are the responsibility of the Company’s management. Our respon-
sibility is to express an opinion on these consolidated financial statements based on our audit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board
(United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about
whether the financial statements are free of material misstatement, An audit includes"examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaluating the. overall

financial statement presentation. We believe that our audit provides a reasonable basis for our opinion.:

In our 6pinion, the consolidated financial statements referred to above present fairly, in all m"ate;ial réspeéts,
the results of operations and cash flows of ACI Worldwide, Inc. and subsidiaries for the year ended December 31,

2008, in conformity with U.S. generally accepted accounting principles.

/s/ KPMG LLP

Omabha, Nebraska
March 3, 2009
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ACI. WORLDWIDE, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

December 31, December 31,
2010 2009

(In thousands, except share
and per share amounts)

ASSETS
Current assets ‘ - o
Cash and cash equIvalents. . . . .. ...t iiin s $171,310 $ 125,917
Billed receivables, net of allowances of $5 738 and $2,732, respectlvely ....... 77,773 98915
Accrued 1eCeiVADIES . . o v vt e e e e e e e 9,578 9,468
Deferred income taxes, net ......... i 12,317 - 17,459
Prepaid expenses . ...... e e e e e e e 13,369 12,079
Other CUITENt @SSeLS . . ..o vttt et 10,462 .- - 10,224
Total CUFTENE ASSELS . . . . . . o ittt ettt it ettt et 294,809 274,062
Property and equipment, net . . . ... .. ... . 18,539, .~ 17,570.
SOFtWALE, TIEE + .+ o o oottt et e e e e 25,366 30,037
GoodWill . . .o e 203,935 204,850
Other intangible assets, DEt. . .. ... vttt - 20,448 26,906
 Deferred inCOME taxes, MEL . . . oot vttt et 28,143 26,024
Other nONCUITENt ASSELS. . . o v vt v v tvnne e e 10,289 * ¢ 10,594
TOTAL ASSETS . ........... O SR e $ 601,529 - $:590,043
_ v LIABILITIES AND STOCKHOLDERS’ EQUITY
Current liabilities '
Accounts payable . .. ... ... e $ 15263 $ 17,591
Accrued employee cOmpPensation. . . .........ui it 26,174 24,492
Deferred revenue . ... ......c.ououeerenennnn. e 121,936 106,349
Income taxes payable ................... ettt e e 6,181 ... 10,681
Alliance agreement liability. . ............ e 1,917 10,507
Note payable under credit facility ....... .. e 75,000 =
Accrued and other current liabilities .............. e e e : 24,293 - 25,780
Total current liabilities . . ... ... ... .. i i 270,764 - . 195,400
Deferred TEVENUE . « o« v v e e ee e e et e e e e e e 31 045 31,533
Notepayableundercredltfacﬂlty.................................-...'. ‘ 75,000
Alliance agreement noncurrent lability . ... ... . ..ol 20, 667 .7 21,980
Other noncurrent 11ab111t1es ..... PO 23,430 30,067
Total HaBIIES . . . . .« o ve e et e e e e e e e e e e 345,906 353,980

Commitments and contingencies (Note 17)
Stockholders’ equity
Preferred stock; $0.01 par value; 5,000,000 shares authorized; no shares issued ’ .
and outstanding at December 31 2010and 2009 . ....... .. i — U —

- Common stock; $0.005 par value; 70 000,000 shares authorized; _ e
40,821,516 shares issued at December 31, 2010 and 2009 ............... 204 ..204
Common StOCK WATTANES . . . . v vt o ettt e et et te e et e e enenenn 24,003 - 24,003

Treasury stock, at cost,. 7,548,752 and 6,784,932 shares outstanding at S
December 31,2010 and 2009 . ........ .. .. (171,676) .. (158,652)
Additional paid-in capital ............. P 312,947 307,279
Retained €armings . . . .o oo ot vt 105,289 78,094
‘Accumulated other comprehensive loss .. ........ [ A, (15,144) - (14,865)
Total stockholders’ equity . . . . . R 255,623 - - 236,063
TOTAL LIABILITIES AND STOCKHOLDERS’ EQUITY ........ $ 601,529 $ 590,043

The accompanying notes are an integral part of the consolidated financial statements.
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‘ACI WORLDWIDE; INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
For the Years Ended December 31,

2010 2009 2008
(In thousands, except per share amounts)

Revenues:

S_‘oftwq_re license fees . Ceenea I ’. . .. .............. $164,559  $154,517 $168,158
Maintenance fees ... ... ... T coeeeeeo.o 1355230130922 125,117
Services . . . . . e e eeiiiae... 73989 80,146 85,901
St?ftwére hosting fees . . . .. E R S e 44353 40,170 - _ 38477
- Total revenues . . . . . . . P e e 418424 4057755 - 417,653
Expenses: . ,;,'.' : BT
Cost of software license fees(1). . .. ... ............... ... .... Lo 12,591 14754 12,846
Cost of maintehancé,\_services and hosting feés( 1) ..... e 117,132 112,893 117,087
Research and development . ........... i e 74,076  77,506- © 75,850
Selling and marketing. .............. e Siee.... 70553 61,799 73236
General: and adm\i'r_ljs'trative T P 70,096 79,244 100,272
Depreciation and amortization. . ....................... .. ... .. 20328 17,989 16,649
Total expenses . . .......... .. Lo LU 3647760 364,185 395.940
Operating income . ... .......... e S S 53,648 41,570 21,713
Other income (expense): a S o I .
Interest income. :.......... J 665 1,042 2,609
Interest eXPense . .. ... ................ i L. C(1,996) - (2,856) © (5,013)
Other,met................. e e A (3,615).  (6,648) - 8247
- Total other income (expense). . .............. .. ... ... . . (4946)  (8462) * | 5843
Iﬁqgr_ne before income taxes . .. ... ... e e 48,702 . 33,108 . . '27_{,556
E¢Qmé tax expense ........ e ettt e et et a it - 21,507 13482 - 16,974
Netincome .. ...<........... e e . $27,195 $19626 $ 10,582
Eam'i'ngs' per share information
Weighted average shares outstanding o ' , : L '
Basic .............. P e S oo 233,560 34368 . . 34,498
Diluted . .. .. .........o...lLL L. e 33,8700 50 34554 34795
Earnings per share ' ' s L
Basic ....... R T eevieanaaie $0 081§ 057 8 0.31
CUBiluted Lo L $ 08 $ 057 $ 030

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

The:accompanying notes are an integral part of the consolidated financial statements.

56




ACI WORLDWIDE, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY AND
COMPREHENSIVE INCOME (LOSS)

Accumulated
Other
Common Additional Comprehensive
Common Stock Treasury Paid-in Retained Income
Stock Warrants  Stock Capital Earnings (Loss) ~ Total
(In thousands)
Balance at December 31,2007. . . .. .................. $204  $24,003 $(140,320) $311,108 $ 47,886 $ (1,842)  $241,039
Comprehensive income (loss) information: '
NEIICOME © . oo veev e e e ee e e — — — — 10,582 — 10,582
Other comprehensive income (loss): :
Foreign currency translation adjustments. . . ... ....... — — — — — (21,421) (21,421)
Comprehensive income (Ioss) . . . . .............. o (10,839)
Repurchase of common stock . . . ... . .. DA, — —  (30,063) — — — (30,063)
Issuance of common stock pursuant to Employee Stock o

Purchase Plan .. ......... ... ... ... . — — 2,618 (1,141) o — — 1,477
Exercises of stockoptions . ......... .. ... ... ... .. — — 7,854 (4,013) — — 3,841
Tax benefit of stock options exercised and cash settled . . . . . — — — 498 — — 498
Stock-based compensation . . . ... ... — — — 7,888 — — 7,888
Non-vested restricted share awards subject to redemption. . . . — — 12,328  (12,328) - —_ —
Forfeiture of non-vested restricted share awards. . .. ... ... = — (225) 225 — — —

Balance at December 31,2008. . . . ................... $204  $24,003 $(147,808) $302,237 § 58,468  $(23,263)  $213,841
Comprehensive income (loss) information: . : .
Netineome . .........oiuiinoninnnmnneneenen. = — — — 19,626 — 19,626
Other comprehensive income (loss): ' .
Foreign currency translation adjustments. . . .......... — — — — — 8,398 8,398
Comprehensive income (loss) . . .. .............. 28,024
Repurchase of common stock . . . ............ . N — —  (15,000) — — — (15,000)
Issuance of common stock pursuant to Employee Stock .

Purchase Plan . ... ...... . ...ty — — 1,862 (793) — — 1,069
Exercises of stock OpOns . . . . ...t iiiia .. [ — — 3,688  (1,877) — — 1,811
Tax effect of stock plans, net . . ............ . — — ) (705) — — (705)
Stock-based compensation . . ... ....... P — — .- 7,645 — — 7,645
Non-vested restricted share awards subject to redemption. . . . — — 554 (554) — — ) —

~ Forfeiture of non-vested restricted share awards. . .. ... ... — — (1,326) k1,326 - — —
~ Repurchase of restricted stock for tax withholdings . ... ... = — (622) — — — (622)
Balance at December 31,2009. . . .................... $204  $24,003 $(158,652) $307,279 $ 78,094  $(14,865)  $236,063
Comprehensive income (loss) information: » )
NetiNCOME . . . o v e ve e et et — - = — 27095 — 271195
" Other comprehensive income (loss): ' C
Foreign currency translation adjustments. . . .. ........ — — — — = 279) (279)
Comprehensive income (10sS) . . . . .« .vvvei e 126,916
Repurcﬁase of commonstock . . ............. .. ... — —  (18,624) — — — (18,624)
Issuance of common stock pursuant to Employee Stock '

Purchase Plan . .. . ... ..o it — — 1,332 (383) — — 949
Exercises of stock options . . . . ............ ... — — 5,453 (2,306) — — 3,147
Tax effect of stock plans,net . . ................... — — — (56) — (56)

" Stock-based COMPENSAtON . . ¢« v oov v v e e et e e — — — 7,790 — — 7,790
Non-vested restricted share awards subject to redemption. . . . — — 598 (598) — — —_
Forfeiture of non-vested restricted share awards. . . .. ... .. — — (1,221) 1,221 _ — —

" Repurchase of restricted stock for tax withholdings . . . .. .. = — (562) — — — (562)

Balance at December 31,2010, . . ... ................. $204 $24,003 $(171,676) $312,947 $105,289  $(15,144)  $255,623

The accompanying notes are an integral part of the consolidated financial statements.
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-ACI WORLDWIDE, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENTS OF CASH FLOWS'
s ' For the Years Ended December 31,

2010 2009 2008
(In thousands)
Cash flows from operating . activities: . .
Netincome . ..................... e $ 27,195 $ 19,626 $ 10,582
Adjustments to reconcile net income to net cash flows from operating activities '
Depreciation . . .. ... ... 6,651 6,338 - 6,506
Amortization. . . ... ... 19696 17389 15544
Tax expense of 1ntellectua.l property shift ... ... ... . ... . ... . 2,200 2,199 1,942
Deferred income taxes . ............. ... 9444, (6,562) 4,739
Stock-based compensation expense .......................................... ) 7,790 7,645 7,888
Excess tax benefit of stock options exercised and cashsettled . . ... ... ... ... ... ... . .. (140). 114 357
Other........................ R e .. 909 943 5258
Changes in operating assets and liabilities, net of i impact of acqu1s1t10ns: . : : :
Billed and accrued receivables, met. . .. ... ... ... ... . 14,330 (10,365) (5,401)
Other current assets. . . ................ ... ... . (818) - 68 - (187)
Other assets. .. ........ e e e e (2,259) 1,387 © 617
Accounts payable . . ............ ............. B e LT @, 318) (1,680) (2,494)
Accrued employee compensatlon B T L1483 3492 51
Proceeds from alliance agreement . . . : e e e — o= 740,935
Accrued liabilities. . .. ......... ... .. e o (7,766) .- (8,412)  (2,609)
Current income taxes. . . ... ................ e PO e (4,224) 6,029 2,130
Defen'edrevenue.....A....................._.v_.‘ ...................... 14,715 - 8,412 - (7,012)
Other current and noncurrent liabilities . . . ... .. ... [ Lol s (5,580)  (2406) (1,020
Net cash flows from operating activities. . .. .. ................ e . 81,308 44217 77,826
Cash flows from investing activities N » ) o . . » .
Purchases of property and equipment . . . . . . . .. .. e WL (A95T)  (2942) . (7.021)
Purchases of software and distribution rights’. . . e e PR (8,209) (7,529) - (4,936)
Alliance technical enablement expenditures. . . .. ...... .. ...... .... e (6,183) - (6,899) (6,328)
Proceeds from alliance agreement, net of common stock warrants . . . .. ... ... ... .. .. ... B — ‘1,498
Proceeds from transfer of assets under contractual arrangements ....................... — 1;050 ; ) —
Acquisition of businesses, net of cash acqu1red ................... B T— (7,047) o (169)
) Net cash flows from investing acuvmes ..... e D (19,349)  (23,367) (16,956)
Cash flows from financing activities: .
Proceeds from issuance -of common stock . . ... ............ .. .. ... e 1,132 1,243 1,704
Proceeds from exercises of stock OPLIONS . . . .. . . . i I L '_ /3,,147» : 1,81'1 ' . 3841
Excess tax benefit of stock options exercised . . . . ... ............ . ... .. .. ... o 140. 88 . 142
Repurchases of common stock .. ............ ... . . (18,624) (15, 000) (30,063)
Repurchase of restricted stock for tax withholdings. . .. ........ ... ... ... ... ... .. . (562) (622) —
Payments on debt and capital leases. . . . . o .. e . (1,576) (1,576)  (3,311)
Distribution to noncontrolling interest . .. .......... ... ... ... . .. e e (1,232) — —
_____ Net cash flows from financing activities . . . . . . e 17,575) (14;056) (27,687)
Effect of exchange rate fluctuations oncash. . ................... . ... .. . I 1,609 6,157  (17,228)
Net increase in cash and cash equivalents . . .............. ... ... . ... ... ... ... . . 45,393 12,951 - 15,955
Cash and cash equivalents, beginning of period- .. ... .. ....... ... . A e 125,917 112,966 97,011
Cash-and cash equivalents, end of peljiod ...... P P e . $171,310 $125:9i"? ! $112,966
Supplemental cash flow information
Income taxes paid, net . ............. L $ 24928 $ 15202 $ 9,940
Interest paid . . .. ... ... .. $ 1,663 $ 3,564 $ 4,392

- The accompanying notes are an integral part of the consolidated financial statements.
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ACI WORLDWIDE, INC. AND SUBSIDIARIES
..NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

.Nature of Business and Summary of Slgmﬁcant Accounting Policies
Nature of Busmess '

ACI Worldwide, Inc., a Delaware corporatlon and its subsidiaries (collectively referred to as “ACI” or the
“Company”), develop, market, install, and support a broad line of software products and services primarily focused
on facilitating electronic payments. In addition to its own products, the Company distributes, or acts as a sales agent
for software developed by third parties. These products and services areé used principally by financial 1nst1tut10ns :
retarlers and electronlc payment processors, both in domestic and international markets.

. The Company denves a substantlal port1on of its total revenues from licensing its BASE24 fannly of software
products and providing services and maintenance related to those products. During the years ended December 31,
2010 and 2009 and 2008 approxrmately 46% 46% and 47%, respectively, of the Company’s total revenues were:
derived from licensing the BASE24 product line, which does not include the BASE24- -eps product, and prov1d1ng
related services and maintenance. A substantial majority of the Company’s licenses are time-based (“term”)
licenses.

Consolldated Fmancwl Statements :

The consohdated financial statements 1nclude the accounts of the Company and its wholly owned subsrd1ar1es
Recently acquired subsidiaries that are included i in the Company s.consolidated financial statements as of the date
of acquisition include: Euronet Essentis Limited (“Euronet” or “Essentis”) acqurred during the .year ended
December 31, 2009. All intercompany balances and transactrons have been eliminated.

On September 21, 2010, the Company dissolved 1ts partnership in Madrid, Spain with Sistema 4B, S.A.
(“Sistema”). As aresult, the Company paid Sistema 1.0 million Euros (approximately $1.2 million) during the year
ended December 31, 2010. Noncontrolling interest in this’ partnershlp of $1.4 nulhon was included in other long—
term liabilities as of December 31, 2009. »

. Capital Stock

The Company’s outstandingcapital stock consists of a single class of common stock. Each share of common
stock is entitléd to one vote upon each matter subj ecttoa stockholders vote and to d1v1dends if and when declared by
the Board of D1rectors :

Use of Estzmates and Risk and Uncertamtzes )

The preparatlon of consohdated ﬁnanmal statements in. conformlty with accountlng pnnmples generally
accepted in the United States requires. management to .make estimates and assumptions that affect the reported
amounts of assets and liabilities and disclosure of contingent assets.and liabilities at the date of the consolidated
financial statements and the reported amounts of revenues-and expenses during the reporting period. Actual results
could differ from those estimates. S

The Company s financial condltlon results ‘of operations, and cash flows are Sllb_]ECt to various risks and
uncertainties. Factors that could affect its future f1nanc1al statements and cause actual results to vary materially from
expectations include, but are not limited to, risks related to the global financial crisis and the continuing decline in
the global economy, restrictions and other financial covenants in the Company s credit facility, volatility and
disruption of the capital and credit markets and adverse changes in the global economy, the maturation of the
Company’s current credit facility, consolidations and failures-in the financial services industry, the accuracy of
management’s backlog estimates, the cyclical nature of the Company s revenue and-earnings and the accuracy of
forecasts due to the concentration.of revenue generating activity during the final weeks of each quarter, impairment
of our goodwill or intangible assets, exposure to-unknown tax liabilities, volatility in.the Company’s stock price,
risks from operating internationally, including fluctuations in currency exchange rates, increased competition, the
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ACI WORLDWIDE, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

Company’s offshore software development activities, customer reluctance to switch to a new vendor, the perfor-
mance of the Company’s strategic product, BASE24-eps, the maturity of certain products, the Company’s strategy
to migrate customers to its next generation products, ratable or deferred recognition of certain revenue associated
with customer migrations and the maturity of certain of the Company’s products, demand for the Company’s
products, failure-to obtain renewals of customer contracts or to obtain such renewals on favorable terms, delay or
cancellation of customer projects or inaccurate project completion estimates, business interruptions or failure of our
information technology and communication, systems, our alliance with International Business Machines Corpo-
ration (“IBM”), the Company’s outsourcing agreement with IBM, the complexity of its products and services and
the risk that they may contain hidden defects or be subjected to security breaches or viruses, compliance of the
Company’s products with applicable legislation, governmental regulations and industry standards, the Company’s
compliance with privacy regulations, the protection of the Company’s intellectual property in intellectual property
litigation, future acquisitions, strategic partherships and investments and litigation. ’

Revenue Recognition, Accrued Receivables and Deferred Revenue

Software License Fees. The Company recognizes software license fee revenue in accordance with
ASC 605-985, Revenue Recognition: Software. For software license arrangements for which services rendered
are primarily related to installation of core software and are not considered essential to the functionality of the
software, the Company recognizes revenue upon delivery, provided ‘(i) there is persuasive evidence of an
arrangement, (ii) collection of the fee is considered probable and (iii) the fee is fixed or determinable. In most
a'rrangéments, Vendor-specific objective evidence (“VSOE”) of fair value does not exist for the license element;
therefore, the Company uses the residual method under’ ASC 605-985 to determine the amount of revenue to be
allocated to the license element. Under ASC 605-985, the fair value of all undelivered elements, such as post
contract customer support (maintenance or “PCS™) or ‘other products or services, is deferred and subsequently
recognized as the products are delivered or the services are performed, with the residual-difference between the total
arrangement fee and revenues allocated to undelivered elements being allocated to the delivered element.

When a software license arrangement includes services to provide significant modification or customization of
software, those services are considered essential to the functionality of the software and are not separable from the
software. These arrangements are accounted for in accordance with ASC 605-35, Revenue Recognition: Long Term
Construction Type Contracts generally referred to as contract accounting. Under contract accounting, the Company
generally uses the percentage-of-completion method. For those contracts subject to percentage-of-completion
contract accounting, estimates of total revenue and profitability under the contract consider amounts due under
extended payment terms. The Company recognizes revenue under these arrangements based on the lesser of
payments that become due or the revenue calculated under the percentage-of-completion method. Under the
percentage-of-completion method, the Company records revenue for the software license fee and services over the
development and implementation period, with the percentage of completion generally measured by the percentage
of labor hours incurred to-date to estimated total labor liours for each contract. In the event project profitability is
assured and estimable within a range, percentage-of-completion revenue recognition is computed using the lowest
level of profitability in the range. If the range of profitability is not estimable but some level of profit is assured,
revenues are recognized to the extent direct and indirect costs are incurred until such time that project profitability
can be estimated. In the event some level of profitability cannot be assured, completed-contract accounting is
applied. If it is determined that a loss will result from the performance of a contract, the entire amount of the loss is
recognized in the period in which it is determined that a loss will result.

For software license arrangements in which a significant portion of the fee is due more than 12 months after
delivery or when payment terms are significantly beyond the Company’s standard business practice, the software
license fee is deemed not to be fixed or determinable. For software license arrangements in which the fee is not
considered fixed or determinable, the software license fee is recognized as revenue as payments become due and
payable, provided all other conditions for revenue recognition have been met. For software license arrangements in
which the Company has concluded that collection of the fees is not probable, revenue is recognized as cash is
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collected, provided. all: other conditions for revenue recognition have been met. In making the determination.of
collectability, the Company considers the: creditworthiness of the customer, economic conditions in the customer’s
industry and geographic location, and general economic:conditions. ' SRR :

- ASC 605- 985 requ1res the seller of software that 1ncludes PCS to estabhsh VSOE of fair value of the
undelivered element of the contract in order to account separately for the PCS revenue. The Company establishes
VSOE of the fa1r value of PCS by reference to stated renewals, expressed in; dollar terms, or separate sales with
consistent pricing of PCS expressed in percentage terms. In deternnmng whether a stated renewal is not substantrve
the Company considers factors such as whether the per10d of the initial PCS term is relatively long when compared
to the term of the software license or whether the PCS renewal rate is srgmﬁcantly below the Company s normal
pricing practrces ‘In deterrmmng whether PCS pricing is consistent, the Company ‘considers the population of
separate sales that are'within a reasonably narrow range of the: med1an w1thln the: 1dent1f1ed market segment over the
tra111ng 12 month period.: : ‘ : : :

, ASC 605 985 also requ1res the seller of software that 1ncludes services to estabhsh VSOE of falr value of the
undelivered element of the. contract .in order to account. separately for the services. revenue The Company
establishes VSOE of the fair value of serv1ces by reference to separate sales of comparable services with consistent
pricing. In deterrmmng whether services pricing is consistent, the Company considers. the population of separate
sales that are Wrthm a reasonably narrow range of the median within the identified market segment over, the trailing
12 month period. ; : ce e o U,

I BT

For those software hcense arrangements that iriclude customer-specrﬁc acceptance provisions, such provisions
are generally presumed to be substantive and the Company does not recognize revenue until the earlier of the receipt
of a written customer acceptance, objective- demonstration that the delivered product meets the customer-specific
acceptance criteria or the expiration of the acceptance period. The Company also defers the recognition of revenue
on transactions involving less-established or newly released software products that do not have a history of
successful 1mplementat10n The Company recognizes revenues on such arrangements upon the earlier of receipt of
written acceptance or the first productlon use of the software by the customer. In the absence of customer-specific
acceptance provisions, software license arrangements generally grant customers a right of refund or replacement
only if the licensed software does not perform in accordance with its published specifications. If the Company’s
product :history supports an assessment by management that the likelihood of non-acceptance is remote, the
Company recognizes revenue when all other cntena of revenue recogmtlon are met.

For software license arrangements in which the Company acts as a sales agent for another company’s products,
revenues are recorded 6n a net basis. These include arrangements in which the'Company does not take title to the
produicts, is not responsible for providing the product or service, earns a fixed commission, or assumes credit risk
only to the extent of its’commission. For software license arrangements in which the Company acts as a. distributor
of -another company s product; and in certain circumstances, modifies' or enhances the product,: ‘revenues are
recorded on a gross basis. These include arrangements in whrch the Company takes title to the products and is
respons1ble for prov1d1ng the product or service: . : ‘

For software license arrangements in: whrch the Company utilizes a thrrd-party d1str1butor or: sales agent the
Company recognizes. revenue on a sell-in basis when business practices and operating history indicate that there is
no risk of returns, rebates, or credits and there are no.other risks related to. the distributor: or sales agents ability to
honor payment or distribution commitments. For other arrangements in which any of the above factors indicate that
there are risks of returns, rebates, or credits or any other risks related to the distributor or sales agents ability to honor
payment or drstnbut10n comrmtments the Company recognlzes revenue on‘a sell- through ba51s \

- For software, hcense arrangements in Wthh the Company permits the customer to receive unspecrﬁed future
software products. during the software license term, the Company recognizes revenue ratably over the license term,
provided all other revenue recognition criteria have been met. For software license. arrangements in which.the
Company grants the customer a right to exchange the original software product for specified future. software
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products with more than minimal differences in features, functionality, and/or price, during the license term,
revenue is.recognized upon the earlier of delivery of the additional software products or at the time the exchange
right lapses. For customers granted a right to exchange the original software product for specified futire software
products where the Company has determined price, feature, and functionality differences are minimal, the exchange
right is aéc"t‘)untvedb for as a like-kir_ld__exbhange and revenue is recognized upon delivery of the currently licensed
product. For software license arrangements ih'which the customer has the right to change or alternate its use of
currently licensed products, revenue is "‘récogn'jzed upon delivery of ;he_: first copy of all of the licensed products,
provided all other revenue recognition criteria have been met. For software license arrangeméhts in which the
customer is charged variable software license fees based on usage of the product, the Company recognizes revenue
as usage occurs over the term of the licenses, provided all other revenue recognition criteria have been met.

Certain of the Company’s software license arrangements include PCS terms that fail to achieve VSOE. of fair
value due to non-substantive renewal periods, or contain a range of possible non-substantive PCS renewal amounts.
As a result of the maturation of certain retail payment engine products, including BASE24, a higher number of
software license arrangements fail to achieve VSOE of fair value for PCS dué to non—sﬂbstantive renewal periods, or
contain a range of possible non-substantive PCS renewal amounts. For these arrangements, VSOE of fair value of
PCS does not exist and revenues for the software license, PCS and services, if applicable, are considered to be one
accounting unit and are therefore recognized ratably over the longer of the contractual service term of PCS term
once the delivery of both services has commenced. The Comipany typically classifies revenues associated with these
arrangements in accordance with the contractually specified amounts, which approximate fair value assigned to the
various elements, including software license fees, 'maintenar_)cefees and services, if applicable.

This allocétion'methodology has been applieci-fo the following amounts included in revenues in the
consolidated statements of operations from arrangements for which VSOE of fair value does not exist for each
undelivered element (in thousands): B o ‘ ’ '

Years Ended December 31,

. . 2010 2009 : 2008
Software license fees . . . .. ... .. . T ... 847,005 $13905  $18212.
: Maintenance fees. . ... e e e e 10,261 -5,273 6,494
Services . ............. ST e 4118 - 6513 11,131
Total . ............ PR e, T $61,474  $25,691  $35,837

. Maintenance Fees. The Company typically enters into multi-year time-based software license arrangements
that vary in length but are generally five years. These arrangements include an initial (bundled) PCS term of one
year with subsequent renewals for additional years within the initial license period. For arrangements in which the
Company looks to substantive renewal rates or separate sales with consistent pricing to evidence VSOE of fair value
of PCS and in which the PCS renewal rate and term are substantive, VSOE of fair value of PCS is determined by
reference to the stated renewal rate or by reference to the population of separate sales with consistent pricing. For
these arrangements, PCS revenues are recognized ratably over the PCS term specified in the contract. In
arrangements where VSOE of fair'value of PCS cannot be determined (for example, a time-based software license
with a duration of one year or less or when the range of possible PCS renewal amounts is not sufficiently narrow or is
significantly below the Company’s noermal pricing practices), the Company Tecognizes revenue for the entire
arrangement ratably over the PCS term.: K SRS IR :

For those arrangements that meet the criteria to be accounted for under contract 'a'ccounting, the Company
determines whether VSOE of fair value exists for the PCS element. For those arrangements in which VSOE of fair
value exists for the PCS element, PCS is accounted for separately-and the balance of the arrangement is accounted
for under ASC 605-985. For those arrangements in which - VSOE of fair value does not exist for the PCS element all
revenue . is deferred until such time'as the services ‘are complete. Once services are complete, revenue is then
recognized ratably over the remaining PCS period. - ’ : o
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Services. - The Company provides various professional services to customers, primarily project management,
software implementation and software modification services. Revenues from arrangements to provide professional
serv1ces are generally recognized as the related services are performed

‘For those arrangements in which services revenue is deferred and the Company determmes that the direct costs
of services are recoverable, such costs are deferred and subsequently expensed in proportion to the related services
revenue as it is recognized. For those arrangements that are accounted for under contract accounting, the Company
accumulates and defers all direct and indirect costs allocable to the arrangement. For those arrangements that are not.
accounted for under contract accounting, the Company accumulates and defers all direct and 1ncrementa1 costs
attributable to the arrangement '

Hostmg The Company s hosting-related arrangements contain multiple products and services. As these
arrangements generally do not contain a contractual right to take possession of the software at anytime during the
hosting period without 51gn1flcant penalty, the Company applies the separation provisions of ASC 605-25, Revenue
Recognition: Multiple Arrangements. The Company determines whether stand alone value exists for the delivered
elements and whether reliable evidence of fair value exists for the undelivered elements of its hosting-related
arrangements. For arrangements in which either of these criteria is not met, the elements do not qualify for treatment
as separate units of accounting. These arrangements are considered to be one accounting unit and recognized under
the proportional performance method, recogmzmg the slower of the propomonal perforrnance of all dehverables in
the penod _ o \

‘Multiple Arrangements, The Company may execute -more-than one contract or agreement with a -single
customer. The separate contracts or agreements may be viewed as one multiple-element arrangement or separate
agreements for revenue recognition purposes. The Company evaluates whether the agreements were negotiated as
part of a single project, whether the products or sérvices are interrelated or interdependent, whether fees.in one
arrangement are tied to performance in another arrangement, and whether elements in one arrangement are essential
to the functionality in another arrangement in order to reach appropriate conclusions regardlng whether such
arrangements are related or separate. The conclusions reached can impact the timing of revenue recognition related
to those arrangements.

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

Deferred Revenue. Deferred revenue includes amounts currently due and payable from:customers, and
payments received from customers, for software licenses, maintenance and/or services in advance of recording the
related revenue.

Cash and Cash Equzvalents

 The Company con51ders all thhly liquid investments with original maturities of three months or less to be cash
equivalents. The Company’s cash and cash equivalents includes holdings in checking, savings, money market and
overnight sweep accounts, all of which have daily maturities, as well as time deposits with maturities of-three
months or less at the date of purchase. The carrymg amounts of cash and cash equivalents on the consolidated
balance sheets approximate fair value. '

Concentrations of Credit Rtsk

In the normal course of business, the Company is exposed to credit risk resultmg from the poss1b111ty thata loss
may occur from the failure of another party to perform according to the terms of a contract. The Company regularly
monitors credit risk exposures. Potential concentration of credit risk in the Company’s receivables with respect to-
the banking, other financial services and telecommunications industries, as well as with retailers, processors, and
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networks is mitigated by the Company’s credit evaluation procedures and-geographical dispersion of sales
transactions. The Company generally does not require collateral or other security to support accounts receivable.

The Company maintains a general allowance for doubtful accounts based on historical experience, along with
additional customer-specific allowances. The Company regularly monitors credit risk exposures in accounts
receivable. In estimating the necessary level of our allowance for doubtful accounts, management considers the
aging of accounts receivable, the creditworthiness of customers, economic conditions within the customei’s
industry, and general economic conditions, among other factors. e o :

The following reflects activity in the Company’s allowance for doubtful accounts receivable ((in thousands):
Years Ended December 31,

' 7 ‘ 2010 2009 2008
. Balance, beginning of period. .. .. .. ........ ... .. .. ... . $2,732 $1920  $1,723
Provision charged,to general and administrative expense.......... - 3,116 1,171 564
- ‘Amounts written off, net of recoveries-. ...... ... e - (110) (359) (367) .
' Balance, end of period .. . ... P S0 $5738 0 $2732 $1,920

Amounts charged to general and administrative expenses during the years ended December 31, 2010, 2009 and
2008 reflect increases in the allowance for doubtful accounts based upon collection experience in the geographic
regions in which.the Company conducts business, net of ‘collection of customer-specific receivables which were
previously reserved for as doubtful of collection. . : '

Property and Equipment K : ‘ S

Prope;ty and equi_pmeht are stated at cost. Depreciation of these assets is generally computed u'singv.the

straight-line method over the following estimated useful lives:

Computer and office equipment ............. 3-5 years
Furniture and fixtures. . ........... ... .. ... 7 years » :
- Leasehold improvements . ................. Lesser of useful life of improvement or remaining -
o . term of lease v :
Vehicles andother ....................... 4-5 years

Assets under capital leases are amortized over the shorter of the asset life or the lease term.

Software

Software may be for internal use or available for sale. Costs related to certain software, which is available for
sale, are capitalized in accordance with ASC 985-20, Costs of Software to be Sold, Leased, or Marketed, when the
resulting product reaches technological feasibility. The Company generally determines technological feasibility
when it has a detailed program design that takes product function, feature and technical requirements to their most
detailed, logical form and is ready for coding. The Company does not typically capitalize costs related to software
available for sale as technological feaéibility generally coincides with general availability of the software. Software
for internal use is capitalized in accordance with ASC 605-985. ’ ' '

Amortization of software costs to be sold or marketed externally, begins when the product is available for
licensing to customers and is determined on a product-by-product basis. The annual amortization shall be the
greater of the amount computed using (a) the ratio of current gross revenues for a product to the total of current and
anticipated future gross revenues for that product or (b) the straight-line method over the remaining estimated
economic life of the product, including the period being reported on. Due to competitive pressures, it may be

* possible-that the estimates of anticipated future gross revenue or remaining estimated economic life of the software
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product will be reduced significantly. As a result, the carrying amount of the software product may be reduced
accordingly.. Amortization. of internal-use’ software is generally -computed usmg the stralght-hne method over.
est1mated useful lives of three years. . " ‘

Goodwill and Other Intangibles

In accordance with ASC 350, Intangibles — Goodwill and Other, the Company assesses goodwill for
impairment at least. annually. During this assessment: management relies on a number of factors,.including
operating results, business plans- and anticipated future cash flows. The Company assesses potential impairments
to other intangible assets when there is-evidence that events or changes in circumstances indicate that the carrying
amount of an-asset may not be recovered. - : . : ;

Tn accordance with ASC 350, the Company assesses goodwill for impairment annually during the fourth
quarter of its fiscal year using October 1 balances or when there is evidence that events or changes in circumstances
indicate that the carrying amount of the asset may not be recovered. The Company evaluates goodwill at the
reporting unit level and has identified its reportable segments, Americas, Europe/M1dd1e East/Africa (“EMEA”),
and Asia/Pacific, as its reportmg units. Recoverability of goodwill is measured using a discounted cash flow model
mcorporatmg discount rates commensurate with the risks involved. Use of a discounted cash flow model is common
practice in 1mpa1rment testmg 1n the absence of available transactlonal market ev1dence to determine the fair value

The key assumptions used in the discounted cash flow valuation model 1nclude discount rates, growth rates _
cash flow projections and terminal value rates. Discount rates; growth rates and cash flow projections are the most
sensitive and susceptible to change as they require significant management judgment. Discount rates are determined
by using a weighted average cost of capital (“WACC”). The WACC considers market and industry data as well as
Company-specific risk factors. Operational management, considering industry and Company-specific historical
and projected data, develops growth rates and cash flow projections for each reporting unit. Terminal value rate
determination follows common methodology of: capturing the present value of perpetual cash flow estimates
beyond the last projected period.assuming a censtant WACC and low long-term growth rates. If the calculated fair
value is less than the current carrying value, impairment of the reporting unit may exist. If the recoverability test
indicates potential impairment, the Company calculates an implied fair value of goodwill for the reporting unit. The
implied fair value of goodwill is determined in a manner similar to how goodwill is calculated in a business
combination. If the implied fair value of goodwill exceeds the carrying value of goodwill assigned to the reporting
unit, there is no impairment. If the carrying value of goodwill assigned to a reporting unit exceeds the implied fair
value of the goodwill, an impairment charge is recorded to write down the carrying value. The calculated fair value
was in excess of the current carrying value for all reporting units.

Other 1ntang1b1e assets are amortized using the straight-line method over periods ranging from 18 months to
12 years.

)

I,mpairmentbof Loné-_Lived Asséts

" The Company reviews its long-lived assets for impairment whenever events or changes in circumstances
indicate that the carrying amount of a long-lived asset group may- not be recoverable. An impairment loss is
recorded if the sum of the future cash flows expected to result from the use of the asset (undiscounted and without
interest charges) is less than the carrying amount of the asset. The amount of the 1mpa1rment charge is measured
based upon the fair Value of the asset group. :

Interest Rate Swap Agreements

The Company maintains an interest-rate nsk—management strategy that uses interest rate swaps to mltlgate the
risk of variability in future cash flows (and related interest expense) associated with outstanding and forecasted
floating rate bank borrowings due to changes in interest rates. The Company assesses interest rate cash flow risk by
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identifying and monitoring changes in interest rate exposures that may adversely impact expected future cash flows
and by evaluating hedging opportunities. The Company monitors interest rate cash flow risk attributable to both the
Company’s outstanding and forecasted debt obligations. The risk management involves the use of analytical
techniques, including cash flow sensitivity analysis, to estimate the expected impact of changes in interest rates on
the Company’s future cash flows.

The variable-rate debt obligations expose the Company to variability in interest payments due to changes in
interest rates. To limit the variability of a portion of its interest payments, the Company entered into interest rate
swap agreements to manage fluctuations in cash flows resulting from interest rate risk. These swaps changed the
variable-rate cash flow exposure on the debt obligations to fixed cash:flows. Under the terms of the interest rate
swaps, the Company received variable interest rate payments and made fixed interest rate payments, thereby
creating the equivalent of fixed-rate debt. As of December 31, 2010, both swap agreements had terminated.

Treasury Stock -

The Company accounts for shares of its common stock that are repurchased without intent to retire as treasury
stock. Such shares are recorded at cost and reflected separately on the consolidated balance sheets as a reduction of
stockholders” equity. The Company issues shares of treasury stock upon exercise of stock options, payment of
earned performance shares, and for issuances of common stock pursuant to the Company’s employee stock
purchase plan. For purposes of determining the cost of the treasury shares re-issued, the Company uses the average
cost method. ' ’ - : ’

Stock-Based Compensation Plans

In accordance with ASC 718 Compensation — Stock Compensation, the Comipany recognizes stock-based
compensation costs for only those shares expected to vest, on a straight-line basis over the requisite service period of
the award, which is generally the vesting term. The impact of forfeitures that may occur prior to vesting is also
estimated and considered in the amount of expense recognized. Forfeiture estimates are revised, if necessary, in
subsequent periods when actual forfeitures differ from those estimates. Share based compensation expense is
recorded in operating expenses depending on where the respective individual’s compensation is recorded. The
Company generally utilizes the Black-Scholes option-pricing model to determine the fair value of stock options on
the date of grant. The assumptions utilized in the Black-Scholes option-pricing model, as well as the description of
the plans the stock-based awards are granted under, are described in further detail in Note' 13, “Stock-Based
Compensation Plans”. '

Pursuant to the Company’s 2005 Equity and Performance Incentive Plan, as amended (the “2005 Incentive
Plan”) during the years ended December 31, 2010 and 2009, the Company granted long-term incentive program
performance share awards (“LTIP Performance Shares”) to key employees of the Company including named
executive officers. These LTIP Performance Shares are earned, if at all, based upon the achievement, over a
specified period that must not be less than one year and is typically a three-year period (the “Performance Period”),
of performance goals related to (i) the compound annual growth over the Performance Period in the sales for the
Company, as determined by the Company, and (ii) the cumulative operating income over the Performance Period as
determined by the Company. In no event will any of the LTIP Performance Shares become earned if the Company’s
sales growth or cumulative operating income is below a predetermined minimum threshold level at the conclusion
of the Performance Period. Assuming achievement of the predetermined sales growth and cumulative operating
income threshold levels, up to 200% of the LTIP Performance Shares may be earned upon achievement of
performance goals equal to or exceeding the maximum target levels for the performance goals over the Performance
Period. Management must evaluate, on a quarterly basis, the probability that the threshold performance goals will
be achieved, if at all, and the anticipated level of attainment in order to determine the amount of compensation costs
to record in the consolidated financial statements.
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Pursuant to the Company’s 2005 Incentive Plan, the Company granted restricted share awards (“RSAs”). The
awards granted during the year ended December 31, 2010 have requisite service periods of three years and vest in
increments of 33% on the anniversary of the grant date. The awards granted during the years ended December 31,
2009 and 2008, have requisite service periods of four years and vest in increments of 25% on the annlversary of the
grant date. Under each arrangement, stock is issued without direct cost to the employee. The Company estimates the
fair value of the RSAs based upon the market price of the Company s stock at the date of grant. The RSA grants
prov1de for the payment of dividends on the Company’s common stock, if any, to the participant during the requisite
service period (vesting period) and the participant has voting rights for each share of common stock. The Company
recognizes compensation expense for RSAs on a straight-line basis over the requisite service period.

- Translation of Foreign Currencies .

The Company’s foreign subsidiaries typically use the local currency of the countries in which they are located
as their functional currency. Their assets and liabilities are translated into United States dollars at the exchange rates
in effect at the balance sheet date. Revenues and expenses are translated at the average exchange rates during the
period. Tranglation gains and losses are reflected in the consolidated financial statements as a component of
aceumulated -other comprehensive income -(loss). Transaction gains and losses, including those related to inter-
company accounts, that are not considered to be of a long-term investment nature are included in the determination
of net income. Transaction gains and losses, including those related to intercompany accounts, that are considered
to be of a long-term investment nature are reflected in the consolidated financial statements as a component of
accumulated other comprehensive income (loss). ' ) N

Since the undistributed earnings of the Company’s foreign subsidiaries are considered to be indefinitely
reinvested, the components of accumulated other comprehensive income (loss) have not been tax effected.

Income Taxes

The provision for income taxes is computed using the asset and liability method, under which deferred tax
assets and liabilities are recognized for the expected future tax consequences of temporary differences between the
financial reporting and tax bases of assets and liabilities. Deferred tax assets are reduced by a valuation allowance
when it is more likely than not that some portion or all of the deferred tax assets will not be realized.

The Company periodically assesses its tax exposures and establishes, or adjusts, estimated unrecognized tax
benefits for probable assessments by taxing authorities, including the Internal Revenue Service (“IRS”), and various
fore1gn and state authorities. Such unrecognized tax benefits represent the estimated provision for income taxes
expected to ultlmately be paid.

Recently issued Accounting Standards

In September 2009, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update
(“ASU”) 2009-13 and ASU 2009-14, Revenue Recognition (Topic 605), Multiple Deliverable Revenue
Arrangements, relating to revenue recognition for arrangements with multiple deliverables that do not fall under
ASC 605-985. This guidance eliminates the requirement, for multiple element arrangements not subject to software
accounting guidance, that all undelivered elements must have objective and reliable evidence of fair value before a
company can recognize the portion of the overall arrangement fee that is attributable to items that already have been
delivered. As a result, the new guidance may allow some companies to recognize revenue on transactions that
involve multiple deliverables earlier than under current requirements. This guidance is effective for the Company on
January 1, 2011. The Company does not expect this guidance will have a material impact on its financial statements.

In April 2010, the FASB issued ASU 2010-17, Revenue Recognition-Milestone method (Tépic 605), that
designates the milestone method and acceptable attribution method for revenue recognition. This further clarifies
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the conditions in which-a company can recognize revenue under. this method. The Company is does not expect this
guidance to. have a material impact on its financial statements. : :

_Réclas&zﬁcatibns _

During the yéar ended December 31, 2010, the Company refined the classification of iits revenues in order to
better conform to industry practice and to better reflect the results of the Company’s on-demand business. The
Company’s presentation of revenues has been revised to separately disclose software hosting fees, which includes
all revenues from hosting and on-demand arrangements. Previously, these tevenues were primarily included in
services revenue with a smaller portion included in maintenance fees and software license fees. As a result of this
change in classification of revenues, the Company reclassified $2.0 million, $5.8 million and $32.4 million from
software license fees, maintenance fees, and services, respectively, to software hosting fees in the accompanying
consolidated statement of operations for the year ended December 31, 2009. The Company reclassified $1.1 million,
$4.9 million and $32.5 million from software license fees, maintenance fees, and services, respectively, to software
hosting fees in the accompanying consolidatéd statement of operations for the 'year ended December 31, 2008.

These reclassifications have been made to prior periods to conform to the currént period presentation:: These
reclassifications did not impact total revenue or net income for the prior years presented. B

2. Acquisitions
‘Fiscal 2009 Acquisition
Euronet Essentis Limited

On November 17, 2009, the Compény acquired certain intellectual property, trade names, custommer contracts
and working capital of Euronet Essentis Limited (“Essentis”), a division of Euronet Worldwide, Inc. Essentis, based
in Watford, England, is a provider of card issuing and merchant acquiring soliitions around the world.

The aggregate purchase price of Essentis was 3.9 million British pounds sterling (approximately $6.6 million),
after working capital adjustments as outlined in the purchase agreement. The allocation of the purchase price to
specific assets and liabilities was based on the fair value of certain assets.

In cohnectiQn with the acquisition, the Company recorded the following aniou_rit,s bés_ed upon its purchase price
allocation during the fourth quarter of 2009 (in thousands, except weighted-average useful lives):

Weighted-Average

- Amount Useful Lives
Current @ssets . . . ... .ot $ 668
Noncurrent assets: ' : ' ' T
Property and equipment . ... ... .. e O 302
GOOAWILl . . . ..l 1,530
Intellectual property rights ... . . . . e R e ‘2,7_58 5 years
Customer contracts ............ e e . - -1,999.. 9 years -
. Tradename ............... O PR o ..276 © 5 years
Total assets acquired ............ O - )
Current liabilities acquired. .. ......................... L _(968)
Net assets acquired: . . ........................ I 1$6,574
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Factors contributing to the purchase price which resulted in the goodwill (which is tax deductible) include the
acquisition of management, sales, and technology personnel with the skills to market new and existing products of
the company. Pro forma results are not presented because they are not material.

3. Property and Equipment

As of December 31, 2010 and 2009, net property and equipment, which includes assets under capital leases
primarily in computer and office equipment, consisted of the following (in thousands):

December 31,

2010 » 2009

Computer and office equipment(1) ........... ... .. ... i, $ 34,788  $ 32,633
Furniture and fixtures . .. ........ . 10,803 10,558
Leasehold improvements. . . . ......ovit it e 6,708 6,624
Vehicles and other .......... 306 135
: : 52,605 49,950

Less: accumulated depreciation and amortization. ... .................. (34,066)  (32,380)
Property and equipment, net . .. ............. e $ 18,539 $ 17,570

(1) Includes $4.2 million and $2.6 million of computer’ and office equipment under capital lease for tlie years ended
December 31, 2010 and 2009, respectively. :

Asset Retirement Obligations

We have contractual obligations with respect to the retirement of certain leasehold improvements at maturity
of facility leases and the restoration of facilities back to their original state at the end of the lease term. Accruals are
made based on management’s estimates of ctrrent market restoration costs, inflation rates, and discount rates. At
the inception of a lease, the present value of the expected cash payment is recognized as an asset retirement
obligation with a corresponding amount recognized in property assets. The property asset amount is amortized, and
the liability is accreted, over the period from lease inception to the time we expect to vacate the premises resulting i in
both depreciation and interest charges in the consolidated statement of operations. Discount rates used are based on
credit-adjusted risk-free interest rates. Based on our current lease commitments, obligations are required to be
settled commencing during fiscal year 2011 and ending during fiscal year 2016. Revisions to-these obligations may
be required if our estimates of restoration costs change. At December 31, 2010 and 2009, we had obligations of
$1.8 million and $1.7 million, respectively, recorded in other non-current liabilities in the accompanying consol-
idated balance sheet. '
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4. Goodwill -

Chéhge's in the cairryihg‘amount of goodwill attributable to each rejponing unit with geodwill balances during
the years ended December 31, 2010 and 2009, were as follows (in thousands): .

Americas EMEA Asija/Pacific Total
Gross Balance prior to December 31, 2008....... $18§,?{62 $43,383 $17,273 $247.418
Total impairment prior to December 31, 2008 . .. (47,432).... — — . _(47,432)
Balance, December 31,2008 .............. .. 139,330 43,383 17,273 199,986
Foreign currency translation adjustments. . . . . . . 479 1,924 449 2,852
" ‘Additions — Stratasoft(1) . . .. ............... —. — 473 - 473
- Additions — acquisition of Essentis(2) . ... .. .. — 1,539 — 1,539
Balance, December 31, 2009 . . . . ... e - 139,809 46,846 18,195 204,850
-Foreign currency translation adjustments. . . . . . . : 121 (2,596) 1,560 - - (915)

Bzilance, December 31,2010 ... .............. $139,930  $44,250  -$19,755  $203,935

(1) Adjustment to Stratasoft Sdn Bhd acquisition relates to earn out payment made in accordance with the purchase
agreement. There are no remaining earn out provisions. ‘

(2) Addition relates to goodwill acquired during the acquisition of Essentis.

During the years ended December 31, 2010 and '2009, the Compahy perfonnéd an inipairment‘ test for each
reporting unit. No impairment losses were recognized for the years reported.

5. Software and Other Intangible Assets . -

At December 31, 2010, software net book value totaled $25.4 million, net of $48.1 million Vof/accuhlvu'lated
amortization. Included in this amount is software marketed for external sale of $13.5 million. The remaining
software net book value of $11.9 million is comprised of various software that has been acquired or developed for
internal use. C ' b o ' ' - o

- Amortization -of acquired software marketed for external sale is computed using the greater of the ratio of
current revenues to total current and anticipated revenues expected to be derived from the software or the straight-
line method over an estimated useful life of. generally three to six years. Software for resale amortization expense
recorded during the years ended December 31, 2010, 2009 and 2008 totaled $6.0 million, $5.7 million, and
$5.4-million, respectively. These software amortization expense amounts are reflected in cost of software license
fees in the consolidated statements of operations. Amortization of software for internal use recorded during the
years ended December 31, 2010, 2009 and 2008 totaled $7.4 million, $5.5 million, and $3.7 million, respectively.
These software amortization expense amounts are reflected in depreciation and amortization in the consolidated
statements of operations.
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: The carrying amount and accumulated amortization of the Company’s other intangible assets that were subject
to amortization at each balance sheet date are as follows (in thousands):

December 31, 2010 December 31, 2009

Gross Gross
Carrying - Accumulated Net Carrying’ Accumulated " Net
Amount Amortization Balance Amount Amortization Balance
Customer relationships .. . ...~ $36,393 $(18,855)  $17,538 $41,636 $(19,727)  $21,909
Purchased contracts . . ...... - 10,753 (8,504) 2,249 11,179 (7,030) 4,149
Trademarks and tradenames . . 1,062 (422) 640 2,526 (1,711) - 815

Covenant not to compete .... - 83 : (62) 21 74 4D 33
‘ ’ | $48201  $(27,843)  $20448 $55415  $(28,509)  $26,906

Other intangible assets amortization expense recorded during the years ended December 31, 2010, 2009 and
2008 totaled $6.3 million, $6.1 million, and $6.4 million, respectively. Based on capitalized intangible assets at
December 31, 2010, and assuming no impairment of these intangible assets, eéstimated amortization expense
amounts in future fiscal years are as follows (in thousands):

Software * Other Intangible-

‘Fisc.:‘al Year Endmg December 31, ‘ ) ] ' ‘ -Amortization -~ Assets Amortization

2011 oot e $12303 . $ 5962

2012 .......... 8,785 4,889

2013 e B, 2,734 4,642

2014 ... e 1,421 2,869

2015 oo e 123 965

Thereafter ......... ... . .. i D — ‘ 1,121
Total ... e . $25,366 $20,448

6. Debt
Credit Facility

On September 29, 2006, the Company entered into a five year revolving credit facility with a syndicate of
financial institutions, as lenders, providing for revolving loans and letters of credit in an aggregate principal amount
not to exceed $150 million. The Company has the option to increase the aggregate principal amount to $200 million.
The facility has a maturity date of September 29, 2011, at which time-any principal amounts outstanding are due.
Obligations under the facility are unsecured and uncollateralized, but are jointly and severally guaranteed by certain
domestic subsidiaries of the Company. As of December 31, 2010, the revolving credit facility has been classified as
current due to the maturity date being with 12 months. '

The Company may select either a base rate loan or a LIBOR based loan. Base rate loans are computed at the
national prime interest rate plus a margin ranging from 0% to 0.125%. LIBOR based loans are computed at the
applicable LIBOR rate plus a ‘margin ranging from 0.625% to 1.375%. The margins are dependent upon the
Company’s total leverage ratio at the end of each quarter. The initial borrowing rate on September 29, 2006 was set
using the base rate option, effecting a rate of 8.25%. Interest is due :and payable monthly.

On October 5, 2006, the Company exercised its right to convert the rate on its initial borrowing to the LIBOR
based option, thereby reducing the effective interest rate to 6.12%. The interest rate in effect at December 31, 2010
was 1.02%. On July 18, 2007 the Company entered into an interest rate swap with a commercial bank to fix the
interest rate. See Note 7, “Derivative Instruments and Hedging. Activities”, for details. There is also an unused
commitment fee to be paid annually of 0.15% to 0.3% based on the Company’s leverage ratio. The initial principal
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borrowings -of $75 million were outstanding at December-31, 2010. The amount of unused borrowings actually
available under the revolving credit facility varies in accordance with the terms of the agreement. In connection with
the borrowing, the Company incurred debt issue costs of $1.7 million.

The credit facility contains certain affirmative and negative covenants including certain financial measure-
ments. The facility also provides for certain events of default; At December 31,2010 and December 31, 2009, (and
at all times during these periods) the Company was in compliance with its debt covenants. The facility does not
contain any subjective acceleration features and does not have any required payment or principal reduction schedule
and is included as current in the accompanying consolidated balance sheet. '

On August 27, 2007, the Comp>any entered into an amendment to its credit agreement with its lenders, which
amended the definition of consolidated EBITDA, as it relates to the calculation for the Company’s debt covenants,

to exclude certain non-recurring-items, and to incorporate the change in the Company’s fiscal year end to a calendar
year, effective January 1, 2008.

7. Derivative Instruments and Hedging Activities

The Company had two interest rate swaps that terminated on October 4, 2010, neither sWap' qualified for hedge
accounting. Accordingly, the loss resulting from the change in the fair value of the interest rate swaps of
$0.2 million, $1.6 million, and $5.8 million for the years ended December 31, 2010, 2009 and 2008, respectively,
is reflected as expense in other income (expense), net in.the accompanying consolidated statements of operations.

Changes in the fair value of the interest rate swaps were as follows (in thousands):

Asset

N (Liability)
Fair value, December 31,2008 .......c...0............ ... ... .. ... .. ... $(8,624)
Net settlement payments .. ......... e 4,993
Loss recognized ineanings............. ... ... ... .. .. .. .. .. ... ... (1,640)
‘Fair value, December 31,2009 .............. ... ... ... . ... .. ... ... . (5,271)
Net settlement payments .. ................ . ... ... ... ... .. ... ... . 5,424
Loss recognized inearnings. ............. .. ... ... ... ... . ... ... ... . (153)
Fair value, December 31,2010 ........... e e e $ —

As ~b‘6th ijntereist rate swaps terminated on October 4, 2010, as of December 31,.2010, there was no liability
reported in the accompanying consolidated balance sheet.

8. Fair Value of Financial Instruments

Effective January 1, 2008, the Company adopted the provisions of ASC 820, Fair Value Measurements and
Disclosures, for financial assets and financial liabilities. ASC 820 defines fair value, establishes a framework for

measuring fair value in generally accepted accounting principles, and expands disclosures about fair value
measurements. S ' o

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

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

* Level 3 Inputs — Unobservable inputs for determining the fair values of assets or liabilities that reflect an
entity’s own assumptions about the assumptions that market participants would use in pncmg the assets or
11ab111t1es

Derivatives. Derivatives are reported at fair value utilizing Level 2 inputs. The Company utlhzes valuation
models prepared by a third-party with observable market data inputs to assist management in estimating the fair
value of its interest rate swaps.

The following table summarizes financial assets and financial liabilities measured at fair value on a recurring
basis, segregated by the level of the valuation inputs within the fair value hierarchy utilized to measure fair value (in
thousands): . .
Fair Value Measurements at.

|
|

Reporting Date Using
Quoted Prices . .
in Active Significant .
Markets for - Other Significant
Identical Observable Unobservable
. Assets Inputs Inputs
Description . (Level 1) (Level 2) (Level 3)
Derivative liabilities. . .. .............. e Lo 8— L 85,271 $—
Total liabilities as of December 31,2009 ........... s $52711  $—
Derivative liabilities . . .. .......... e $— $ — $—
~ Total liabilities as of December 31,2010 ........ e 3 $ —

As discussed in Note 7, “Derivative Instruments and Hedging Activities”, the Company’s interest rate sWaps
terrmnated on October 4, 2010. ‘The Company has no other derivatives. '

Certain.non-financial assets and non-financial liabilities measured at fair value on a recurring basis include
reporting units measured-at fair value in the first step of a goodwill impairment test. Certain non-financial assets
measured at fair value on a non-recurring basis include non-financial assets and non-financial liabilities measured at
fair value in the second step of a goodwill impairment test, as well as intangible assets and other non—ﬁnanc1a1 long-
lived assets mieasured at fair value for impairment assessment. :

.- The Company pays interest quarterly.on its revolving credit facility based upon the LIBOR rate plus a margin
ranging from 0.625% to 1.375%, the margin being dependent upon the Company’s total leverage ratio at the end of
the quarter. At December 31, 2010, the fair value of the Company s revolving credit facﬂlty approx1mates its
carrying value.
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9. Corporate Restructuring and Other Reorganization Charges

The Corhpany summarizes the components of corporate restructuring and other reorganization charges in the
following table (amounts in thousands): ' ‘ '

Termination

) Benefits

Balance, December 31, 2008........ e P $ 2,547
Additional restructuring charges incurred. ........... ... I o 2,870
Adjustments to recognized liabilities . .. ................... ... ... . 181
Amounts paid during the period ....................... ... ..... PP (5,155)
Other(1) . .. ... PR ER T (131)
Balance, December 31, 2009. . . . ... ..ot $ 312
Amounts paid during the period .. ............ . ... (312)
Balance, December 31, 2010. .. .. ... .0t $ —

(1) Other includes the impact of foreign currency translation.

See Note 19, “International Business Machines Corporation Information Technology Outsourcing Agree-
ment” for additional severance chargesjincurred. -

2010

During the year ended December 31, 20'10, the Company paid the remaining restructuring liability of
$0.3 million outstanding at December 31, 2009. :

2009 J

- During the year ended December 31, 2009, the Company reduced its headcount by 120 employees as a part of
its plan to reduce operating expenses. In connection with these actions, during the year ended December 31, 2009,
approximately $2.9 million of termination costs were recognized in general and administrative expense in the
accompanying consolidated statement of operations. The charges, by segment, were as follows for the year ended
December 31, 2009: $1.5 million in the Americas segment, $1.1 million in the EMEA segment, and.$0.3 million in
the Asia/Pacific segment. Approximately $2.6 million of these termination costs were paid during the year ended
December 31, 2009. : :

10. Common Stock, Treasury Stock and Earnings Per Share

The Company’s board.of directors has approved. a stock repurchase program authorizing the Company, from
time to time as market and business conditions warrant, to acquire up to $210 million of its common stock. Under
the program to date, the Company has purchased approximately 8,082,180 shares for approximately $187.1 million.
During the year ended December 31, 2010, the Company purchased 1.0 million shares of common stock under this
repurchase plan for approximately $18.6 million. The maximum remaining dollar value of shares authorized for
purchase under the stock repurchase program was approximately $22.9 million as of December 31, 2010.

During the year ended September 30, 2006, the Company began to issue shares of treasury stock upon exercise
of stock options, payment of earned performance shares, issuance of restricted stock awards and for issuances of
common stock pursuant to the Company’s employee stock purchase plan. Treasury shares issued during the year
ended December 31, 2008 included 311,640 and 471,400 shares issued pursuant to stock option exercises and
restricted share award grants, respectively. Treasury shares issued during the year ended December 31, 2009
included 150,134 and 23,500 shares issued pursuant to stock option exercises and restricted share award grants,
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respectively. Treasury shares issued during the year ended December 31, 2010 included 235,986 and 25,950 shares
issued pursuant to stock option exercises and restricted share award grants, respectively. :

Earnings per share is computed in accordance with ASC 260, Earnings per Share. Basic earnings per share is
computed on the basis of weighted average outstanding common shares. Diluted earnings per share is computed on
the basis of basic weighted average outstanding common shares adjusted for the dilutive effect of stock options and
other outstanding dilutive securities.

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

Years Ended December 31,

2010 2009 2008
Weighted average share outstanding:
Basic weighted average shares outstanding. . .. .................. 33,560 34,368 34,498
Add: Dilutive effect of stock options, restricted stock awards and other _
dilutive securi;ies .............. e e e 310 186 297
Diluted weighted average shares outstanding . . .................. 33,870 34,554 34,795

For the year ended December 31, 2010, 5.4 million options to purchase shares, contingently issuable shares,
and comimon stock warrants were excluded from the diluted net income per share computation as their effect would
be anti-dilutive. For the year ended December 31, 2009, 5.6 million options to purchase shares, contingently
issuable shares, and common stock warrants were excluded from the diluted net income per share computation as
their effect would be anti-dilutive. For the year ended December-31, 2008, 5.8 million options to purchase shares
and contingently issuable shares and common stock warrants were excluded from the diluted net income as their
effect would be anti-dilutive. -

11. Other Income/Expense

Other income (expense) is comprised of the following items (in thousands):

Years Ended December 31,

2010 2009 2008
Foreign currency transaction gains (losses) ................... $3216) $(5,275) $13.814
Loss On interest Tate SWaps . . . .« oo oo vt it (153)  (1,640) (5,800)
Gain on transfer of assets under under contractual obligations
(NOEE 18] v vttt e et e e e e e e — 1,049 219
Other . .o e (246) (782) 14
TOtal. . . e $(3,615) $(6,648) $ 8,247

12. Segment Information

The Company’s chief operating decision maker, together with other senior management personnel, currently
focus their review of consolidated financial information and the allocation of resources based on reporting of
operating results, including revenues and operating income, for the geographic regions of the Americas, EMEA and
Asia/Pacific. The Company’s products are sold and supported through distribution networks covering these three
geographic regions, with each distribution network having its own sales force. The Company supplements its
distribution networks with independent reseller and/or distributor arrangements. As such, the Company has
concluded that its three geographic regions are its reportable operating segments.
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-~ ~The Company’s chief operating decision makers réview financial information presented on a consolidated .
basis, accompanied by disaggregated information about revenues and operating income by geographical region.

. ~The Company allocated segment support expenses such as. global product delivery, business operations, and
management based upon percentage of revenue per segment. Corporate costs are allocated as a.percentage of the
headcount by segment. The following is selected segment financial data for the periods: indicated (in thousands):

-Years Ended December 31, .

2010 2009 2008
Revenues: -
Ameriqas e $221,560  $222,952  $207,350
EMEA..... . ~. e 150,525 137,061 169,046
AsialPacific ... ...... ... .. ... 46,339 ‘ 45,742 41,257

,$418,4.24 $405,755 | $417Y,V6IS3

~Americas .. ...l S L. $13804 $ 15759 §$ 15,705

EMEA . ... Sae. 7,067 - 4,986 4,566

ASIAPACIEIC ... oo 5476 2,082 1,779
' B : '$26347 $ 23727 $ 22.050

Stock-based compensation expense: T ‘ oL
“Am‘erica»sf..' ....... ......... .0 $ 3,828 § 3,804 $ 3,895

EMEA........ AT L Soe1991 2165 2689
Asia/Pacific . ................. [ e 1,971 1,676 . - 1,304
. $ 7790 $ 7645 $ 7,888
. Operating income (loss):
Americas . ........... e S $49,195 $ 42,344 $ 21,714
EMEA ... 21,310 6,963 2,140
Asia/Pacific ........... E (16,857)  (1,737)  (2,141)

$ 53,648 . $ 41,570 $ 21,713

December 31,

o 2010 2009
Long-lived assets:
Americas — United States . . ... $189,389  $184,295
AMETCas — OthEr . . .. ..o oo e 4,547 4,306
EMEA 59,494 79,491
Asia/Pacific. . ... .. ... 25,147 21,865

$278,577  $289,957
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December 31,
2010 2009
Total assets: , L
" Americas — United States . . .. .... ... e .. $335457  $345304
Americas — Other. . .. ... .. i AP 21,254 15,718
EMEA ..\ttt 186,209 187,356
ASIa/PacifiC. . . .o e .. 58,609 41,665

' $601,529 $590,043

Addltlonally, the Company offers five primary software product lines that are sold in each of the geographlc
regions listed above. Followmg are revenues, by product line (in thousands) T

* Years Ended December 31,

2000 2009 2008
Retail payment engines ........ e $255,536  $255,193 ' $263,641
Wholesale payments. .......... P e 86,524 72,608 . 78,857
Risk management. . ... .........couuiiiiiiiinn.. 22,039 25,521 17,058
’ Payments management/Back Office . . .. .. R 19,240 15,272 18,871
Application services solutions. . .. .............. oo, 35,085 37,161 39,226
CTotal ...l e W ... $418424  $405,755 $417,653

During the years ended December 31, 2010 and 2009 and 2008, approximately 46%, 46%, and 47%,
respectively; of the:Company’s total revenues were defived from licensing the BASE24 product line, which does not
include the BASE24 -eps product, and prov1d1ng related services and mamtenance :

No country outside of the Umted States accounted for more than 10% of the Company’s consohdated revenues
during the year ended December 31, 2010 and 2009. Aggregate revenues attributable to customers in the United
Kingdom accounted for 12.7% of the Company’s consolidated revenues during the year ended December 31, 2008
No single customer accounted for more than 10% of the Company’s consolld.atedr revenues during the years ended
December 31, 2010, 2009 and 2008.

Durmg the years ended December 31, 2010, 2009 and 2008 revenues in the Umted States were approximately
$163. 1 million, $172 7 million and $156 6.million, respecuvely

13. Stock-Based Compensation ‘Plans ‘
Employee Stock Purchase Plan ‘.

Under the Company’s 1999 Employee Stock Purchase Plan (the “ESPP”), a total of 1,500,000 shares of the
Company’s common stock have been reserved for issuance to eligible employees. Participating employees are
permitted to designate up to the lesser of $25,000, or 10% of their annual base compensation, for the purchase of
common stock under the ESPP. Purchases under the ESPP are made one calendar month after the end of each fiscal
quarter. The price for shares of common stock purchased under the ESPP is 85% of the stock’s fair market value on
the last business day of the three-month pammpatlon period. Shares issued under the ESPP during the years ended
December 31,2010, 2009 and 2008, totaled 57,734, 77,011, and 101,671, respectively.

Additionally, the discount offered pursuant to the Company’s ESPP discussed above is 15%, which exceeds the
5% non-compensatory - guideline in. ASC 718 and exceeds the Company’s estimated cost of raising capital.
Consequently, the entire 15% discount to employees is deemed to be compensatory for purposes of calculating
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expense using a fair value method. Compensation cost related to the ESPP for each of the years ended December 31,
2010, 2009 and 2008 was approximately $0.2 million.

On July 24, 2007, the Company’s stockholders approved a proposal to amend the ESPP to extend the term of
the ESPP by ten years to April 30, 2018. The term of the amended ESPP commenced May 1, 2008 and continues
until April 30, 2018 subject to earlier termination by the Company’s board of directors. - L

~ Stock Incentive Plans — Active Plans

The Company has a 2005 Equity and Performance Incentive Plan, as amended (the “2005 Incentive Plan™),
under which shares of the Company’s common stock have been reserved for issuance to eligible employees or non-
employee directors of the Company. The 2005 Iricentive Plan provides for the grant of incentive stock options,
nonqualified stock options, stock appreciation rights, restricted stock awards, performance awards and other
awards. The maximum number of shares of the Company’s common stock that may be issued or transferred in
connection with awards granted under the 2005 Incentive Plan is the sum of (i) 5,000,000 shares and (ii) any shares
represented by outstanding options that had been granted under designated terminated stock option plans'that are
. subsequently forfeited, expire or are canceled without delivery of the Company’s common stock.

On July 24, 2007, the stockholders of the Company approved the First Amendment to the 2005 Incentive Plan
which increased the number of .shares authorized -for issuance under the plan from 3,000,000 to 5,000,000 and
contained certain other amendments, including an amendment to provide that the exercise price for any options
granted under the 2005 Incentive Plan, as amended, may not be less than the market value per share of common
stock on the date of grant. -

Stock options granted pursuant to the 2005 Incentive Plan are granted at an exercise price not less than the
market value per share of the Company’s common stock on the date of the grant. Prior to the adoption of the First
Amendment to the 2005 Incentive Plan, stock options granted under the 2005 Incentive Plan were granted with an
exercise price not less than the market value per share of common stock on the date immediately preceding the date
of grant. Under the 2005 Incentive Plan, the term of the outstanding options may not exceed ten years. Vesting of
options is determined by the Compensation Committee of the Board of Directors, the administrator of the 2005
Incentive Plan, and can'vary based ‘upon the individual award agreements. ‘ :

Performance awards granted pursuant to the 2005 Incentive Plan become payable upon the achievement of
specified management objectives. Each performance award specifies: (i) the number of performance shares or units
granted, (ii) the period of time established to achieve the management objectives, which may not be less than one
year from the grant date, (iii) the management objectives and a minimum acceptable level of achievement as well as
a formula for determining the number of performance shares or units earned if performance is at or above the
minimum level but short of full achievement of the management objectives, and (iv) any other terms deemed
appropriate.

Restricted stock awards granted pursuant to the 2005 Incentive Plan have requisite service periods of three and
four years and vest in increments of 33% and 25%, respectively, on the anniversary of the grant date. Under each
arrangement, stock is issued without direct cost to the employee. :

. Upon adoption of the 2005 Incentive Plan in March 2005, the Board terminated the following stock option
plans of the Company: (i) the 2002 Non-Employee Director Stock Option Plan, as amended, (ii) the MDL Amended
and Restated Employee Share Option Plan, as amended (iii) the 2000 Non-Employee Director Stock Option Plan, as
amended (iv) the 1997 Management. Stock Option Plan, as amended (v) the 1996 Stock Option Plan, as amended;
and (vi) the 1994 Stock Option Plan, as amended. Termination of these stock option plans did not affect.any options
outstanding under these plans immediately prior to termination thereof. Co ‘
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Exchange Program

On August 1, 2001, the Company announced a voluntary stock option exchange program (the “Exchange
Program”) offering to exchange all outstanding options to purchase shares of the Company’s common stock granted
under the 1994 Stock Option Plan, 1996 Stock Option Plan and 1999 Stock Option Plan held by eligible employees
or eligible directors for new options under the same option plans by August 29, 2001. The Exchange Program
required any person tendering an option grant for exchange to also tender all subsequent option grants with a lower
exercise price received by that person during the six months immediately prior to the date the options accepted for
exchange are cancelled. Options to acquire a total of 3,089,100 shares of common stock with exercise prices ranging
from $2.50 to $45.00 were eligible to be exchanged under the Exchange Program. The offer expired on August 28,
2001, and the Company cancelled 1,946,550 shares tendered by 578 employees. As a result of the Exchange
Program, the Company granted replacement stock options to acquire 1,823,000 shares of common stock at an
exercise price of $10.04. The difference between the number of shares cancelled and the number of shares granted
relates to options cancelled by employees who termiinated their employment with the Company between the
cancellation date and regrant date. With the exception of three employee grants, the exercise price of the
replacement options was the fair market value of the common stock on the grant date of the new options, which
was March 4, 2002 (a date at least six months and one day after the date of cancellation). Under ASC 718, non-cash,
stock based compensation expense was recognized for any option for which the exercise price was below the market
price on the applicable measurement date. This expense was amortized over the service perlods of the options. For.
three employees, the cancellation of their awards were within the six months and one day waiting period and were,
therefore, treated as variable awards when they were reissued on March 4, 2002. Under the variable method, charges
are taken each reporting period to reflect increases in the fair value of the stock over the option exercise price until
the stock option is exercised or otherwise cancelled. The new shares had a service period of 18 months beginning on
the grant date of the new options, except for options tendered by executive officers under the 1994 Stock Option
Plan, which vested 25% annually on each anniversary of the grant date of the new optlons The Exchange Program
was designed to comply with ASC 718 for fixed plan accounting.

Stock Incentive Plans — Terminated Plans with Options Outstanding

The Company had a 2002 Non-Employee Director Stock Option Plan that was terminated in March 2005
whereby 250,000 shares of the Company’s common stock had been reserved for i issuance to ehglble non—employee
directors of the Company. The term of the outstanding options is ten years. All outstanding options under this plan
are fully vested.

The Company had a 1999 Stock Option - Plan as‘amended, that expired in -February 2009 whereby
4,000,000 shares of the Company’s common stock had been reserved for issuance to eligible employees of the
Company- and its subsidiaries. The term of the outstanding options is 10 years. The options generally vest annually
over a period of three or four years. All outstanding options under this plan are fully vested.

The Company had a 1996 Stock Option Plan that was terminated in March 2005 whereby 1,008,000 shares of
the Company’s common stock had been reserved for issuance to eligible employees of the Company and its
subsidiaries and non-employee members of the board of directors. The term of the outstanding options is ten years.
The options generally vest annually over a period of four years.

The Company had a 1994 Stock Option Plan that was terminated in March 2005 whereby 1,910,976 shares of
the Company’s-common stock had been reserved for issuance to eligible employees of the Company.-and its
subsidiaries. The term of the outstanding options is ten years. The stock options vest ratably over a period of four
years. o

79



ACI'WORLDWIDE, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)

A summary of stock options issued under the various Stock Incentive Plans previously described and changes
is as follows:

Weighted-
i - ° Average .. . - . .
“Weighted- Remaining ~ ~ Aggregate
. " Average Contractual ' Intrinsic Value
. Number of  Exercise . Term . -of In-the-Money.
] ) ‘ Shares N Pricg ($). (Years) ___Options ($)
Outstanding, December 31, 2007... ... ... .. 3,590,325 . $2243.
oo @Granted ...l w... 551,700 1746 .
* Exercised .. . .. i SN L. (311,640) 1233
Forfeited. . ......... e i . (307,866) 31358
CEmpired... o ULl (94222) 2348
Outstanding, December 31, 2008, . ... ..... 3428297  21.69
Granted: .. ........ e ve. 505,183 16.17
Exercised © . ........ Yeieideeosae. (150,134) - 12:06
Forfeited. ........... L Lo (125606) 3198
Expited.. ......... e oo (100867)  29.82°
Outstanding, December 31,2009.......... 3556873 2072 .
 ~Granted ............ vl - 2338950 . 24.48
- Exercised .. ... e en el - (235,986) 13.34 -
" Forfeited. . . . . . I R oo (106,625) - 18.11 -
© Bkpired. ... LLLovol UL el (42,674 3031 = ,
Outstanding, December 31, 2010. ... ...... 3,510,538 2155 561 $22,863,742
Exercisable, December 31,2010 ... ... ... . 2252013 $21.46 4.74 $15,997,657

' At December 31, 2010 we expect that 94% of options granted will vest over the vesting period.

~ The weighted-average grant date fair value of stock options granted during the years ended December 31,
2010, 2009, and 2008 was $12.22, $8.59, and $9.62, respectively. The total intrinsic value of stock options exercised
during the years ended December 31, 2010, 2009 and 2008 was $1.9 million, $0.8 million, and $1.7 million,
respectively. R ‘ R . e

The fair value of options granted in the respective fiscal years was estimated on the date of grant using the
Black-Scheles option-pricing model, a pricing. model acceptable under ASC 718, with the following weighted-
average assumptions: . L : : P

Years Ended * -
December 31,

2010 2009 2008

- Expected life (yéars) .............. T ialaaa.olloo. 59 0 600 62
Risk-free interest rate. . .. .. ........... U i 23% 3.0% 3.1% -
Expected volatility . . ............ U L o 50.8% 532% 54.9%
Expected dividend yield . .. .................... PR - =

‘Expected volatilities are based on the Company’s historical common stock volatility derived from historical
stock price data for historic periods commensurate with the options” expected life. The expected life of options
granted represents the period of time that options granted are expected to be outstanding. The Company used. the
simplified method for determining the expected life as permitted under ASC 718. The simplified method was used
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as the historical data did not provide a reasonable basis upon which to estimate the expected term. This is due to the
extended period during which individuals were unable to exercise options while the Company was not current with
its filings with the SEC. The risk-free interest rate is based on the implied yield currently available on United States
Treasury zero coupon issues with a term equal to the expected life at the date of grant of the options. The expected
dividend yield is zero as the Company has historically paid no dividends and does not anticipate dividends to be paid
in the future.

During the year ended September 30, 2007, pursuant to the Company ] 2005 Incent1ve Plan, the Company
granted long-term incentive program performance share awards (“LTIP Performance Shares”). These LTIP
Performance Shares would have been earned based upon the achievement, over a three-year performance period,
of performance goals related to (i) the compound annual growth over the performance period in the Company’s
60-month backlog as determined and defined by the Company, (ii) the compound annual growth over the
performance period in the diluted earnings per share as reported in the Company’s consolidated financial
statements, and (iii) the compound annual growth over the performance period in the total revenues as reported
in the Comipany’s consolidated financial statements. In no event would any of the LTIP Performance Shares become
earned if the Company’s earnings per share was below a predetermined minimum threshold level at the conclusion
of the performance period. Assuming achievement of the predetermined minimum earnings per share threshold
level, up to 150% of the LTIP Performance Shares could have been earned upon achievement of performance goals
equal to or exceeding the maximum target levels for compound annual growth over the performance period in the
Company’s 60-month backlog, diluted earnings per share and total revenues. Management evaluated, on a quarterly
basis, the probability that the target performance goals would be achieved, if at all, and the anticipated level of
attainment in .order to determine the amount of compensation costs to record in the consolidated financial
statements. '

Through September 30, 2008 the Company had accrued compensation costs assunnng an attalnment level of
100% for the awards granted during the year ended September 30, 2007. During the three months ended
December 31, 2008, the Company changed the expected attainment to 0% based upon revised forecasted diluted
earnings per share, which the Company did not expect to achieve the predetermined earnings per share minimum
threshold level required for the LTIP Performance Shares granted in 2007 to be earned. As the performance goals
were considered improbable of achievement, the Company reversed compensation costs related to the awards
granted in fiscal 2007 during the three months ended December 31, 2008. These awards expired on December 31,
2009 without vesting

During the years ended December 31, 2010 and 2009, pursuant to, the Company s 2005 Incentlve Plan, the
Company granted LTIP Performance Shares. These LTIP Performance Shares are earned, if at all, based upon the
achievement, over a specified period that must not be less than one year and is typically a three-year performance
period, of performance goals related to (i) the compound annual growth over the performance period in the sales for
the Company as determined by the Company, and (ii) the cumulative operating incoime over the performance period
as determined by the Company. In no event will any of the LTIP Performance Shares become earned if the
Company’s sales growth or cumulative operating income is below a predetermined minimum threshold level at the
conclusion of the performance period. Assuming achievement of the predetermined sales growth and cumulative
operating income threshold levels, up to 200% of the LTIP Performance Shares may be earned upon achievement of
performance goals equal to or exceeding the maximum target levels for the performance goals over the performance
period. Management must evaluate, on a quarterly basis, the probability that the threshold performance goals will be
achieved, if at all, and the anticipated level of attainment in order to determine the amount of compensation costs to
record in the consolidated financial statements.

During the three months ended December 31, 2010, the Company revised the expected attainment for the
awards granted in fiscal 2009 from 100% to 150% due to changes in forecasted sales and operating income. This
change resulted in additional compensation expense of approxunately $0.5 million. The expected attainment level
for the awards granted in fiscal 2010 is 100%.
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A summary of the nonvested LTIP Performance Shares is as:follows:
- - o B s Number of *Weighted-

Shares at' - Average-
. : . . . Expected  Grant Date
‘Nonvested LTTP Performance Shares o » " Attainment’  Fair Value _
Nonvested at December 31,2007 ............... [ 174947  $3425
Change in expected attainment for 2007 grants .................... (139,891) 34.24
Forfeited or explred ............. e EE TSR e (35,056)' “ 3430
NonvestedatDecemberSl 2008........,' ..... R —
Granted ... ................... e e e .. 216,150 16.52
Nonvested at December 31 2000 .. ... ... ... S T _ 216,150 ©  16.52
Granted ..........0........... P PR ... 2071800 2629
Forfeited or expired . st e e e e e e e C (256200 1652
Change in expected attamment for 2009 grants ....... e e e e Ceeseew 101,325 - 1652
Nonvested at December 31,2010 ............ e V.. 'i i . 499 035 : - $20. 57 ‘

“During the years ended December 31, 2010, 2009 and 2008, pursuant to the Company s 2005 Incentive Plan,

the Company granted restricted share awards (“RSAs”). The awards granted during the year ended December 31,
2010 have requisite service periods of three years and vest in increments of 33% on the anniversary of the grant
dates. The awards granted during the years ended December 31; 2009 and 2008, have requisite service periods of

~ four years and vest in increments of 25% on the anniversary of the grant dates. Under each arrangement, stock is
issued without direct cost to the employee. The Company estimates the fair value of the RSAs based upon the
market price of the Company s stock at the date of grant. The RSA grants prov1de for the payment of d1v1dends on
the Company’s common stock, if any, to the participant during the requisite service period (vesting period) and the
participant has voting rights for each share of common ‘stock. The Company recogmzes compensation expense for
RSAs on a stralght line basis over the reqmsrte serv1ce perlod

. A summary. of nonvested RSAs are as follows: -

Number of )
Restricted Weighted-Average Grant
Nonvested Restricted Share Awards Share Awards Date Fair Value
Nonvested at December 31, 2007. R A = $ —
Granted.................0.. il 4714000 17.95
, Forfelted or explred e, . e T (9,000) 1717
. Nonvested at December 31 2008. e e e e e e PR 462,400 . . - 17.97 .
Granted ... .......... ....... S I - 23,500 <+ 16.65
Vested . ............... .. SR S (115,602) 1797
Forfeited or explred. L (551750) 17.54
Nonvested at December-31,2009.......... e Ll 3«14,548, - . 1794 .
Granted . . . ... R el R 25,950 - 22.19 '
Vested..........0i ...l i Loee.o.oo (95018 o 1781 ¢
Forfeited or expired . . ... ..., (53,186) 18.52

NonVested at December 31;2010...... T N 192,298 $18 42

As of December 31, 2010, there were unrecognized cornpensatlon costs of $6.8 million related to nonvested
stock options that the Company expects to recognize over a weighted-average period of 2.2 years. As of
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December 31, 2010, there were unrecognized compensation costs of $2.5 million related to nonvested RSAs that the
Company expects to recognize over a weighted-average period of 1.8 years. As of December 31, 2010, there were
unrecognized compénsation costs of $7.8 million related to nonvested LTIPs that the Company expects to recognize
over a weighted-average period of 2.5 years.

The Company- recorded stock-based compensation expenses recognized under ASC 718 during the years
ended December 31; 2010, 2009 -and 2008 related to stock options, LTIP Performance Shares, RSAs, and the ESPP
of $7.8 ‘million, $7 6 mllhon and $7.9 million, respectively, with corresponding tax benefits of $2.9 million,
$3.0 million, and $3.6 million; respectively. Tax benefits in excess of the option’s grant date fair value are classified
as financing cash flows. Estimated forfeiture rates, stratified by employee classification, have been included as part
of thé Company’s calculations of compensation costs. The Company recognizes compensation costs for stock
option awards which vest w1th the passage of time with only service conditions on a straight-line basis over the
requ1s1te service penod

Cash received from OpthIl exercises for the year ended December 31, 2010, 2009 and 2008 was $3 1 million,
$1.8 million and $3.8 million, respectively. The actual tax benefit realized for the tax deductions from option
exercises totaled $0.7 million, $0.3 million and $0.6 million for the year ended December 31 2010, 2009 and 2008,
respect1ve1y :

14. Employee Beneﬁt Plans
JACT 401(k) Plan v

The ACI 401(k) Plan is a deﬁned contnbutlon plan covering a11 domestic employees of the Company.
Participants may- contribute up to 100% of their pretax annual compensation up to a maximum of $16,500 (for
employees who are-under the age of 50 on December 31, 2010) or a maximum of $22,000 (for employees aged 50 or
older on December 31,,2010). The Company matches participant contributions. 100% on every dollar deferred to a
maximum of 4% of eligible compensation contributed to the plan, not to exceed $4,000 per employee annually.
Company contributions charged to expense during the years ended December 31, 2010 2009 and 2008 were
$2.8 million, $2. 9 mllhon and $3.0 million, respectlvely foe

ACI Worldwide EMEA Group Personal Pension Scheme

"T‘ﬁe' ACI Worldwide EMEA “Group Personal Pension Scheme is a defined contribution plan covering
substantially all ACI Worldwide (EMEA) Limited (“ACI-EMEA?”) employees. For those ACI-EMEA employees
who elect to participate in the plan, the Company contributes a minimum of 8.5% of eligible compensation to the
plan for employees employed at December 1, 2000 (up to a maximum of 15.5% for employees aged over 55 years
on December 1,2000) or 6.0% of eligible compensation for employees employed subsequent to December 1, 2000.
ACI-EMEA contributions charged to expense during the years ended December 31, 2010 2009 and 2008 were
$1.3 million, $1.4 million, and $1.8 million, respectively.

15. Income Taxes

For financial reporting purposes, income before income taxes includes the following components (in
thousands):

Years Ended December 31,

2010 2009 2008
United States. . . . ... oottt e $44,400 $22,020 $29,276
Foreign .. ... ... 4,302 11,088 1,720)
Total ..o e $48,702  $33,108  $27,556
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The provision for income taxes consists of the following (in thousands):
’ N Years Ended December 31,

2010 - 2009 © 2008 -
Federal ' ' '
Current . ............. e i - $ 1812  $.9964 $ 3,009
Deferred ............ e P PR Lo, 12352 (3259) _ 6712
Total . oo R T 14,164 - 6705 . 9,721
State - . : s C
Current . .............. P S 1,685 ~1,415 1,951 -
CDeferred ... . . (725)° (2356)  (1,418) .
TOtAl . . oot 960 (941) 533
Foreign : el ’
Current ........... P ... 6366 6465 = 4,489
Deferred ........... e e e 17 1,253 2,231
TOtal . v v ettt ... 6,383 7,718 6,720
Total..........ooiiiiii $21,507 $13,482 $16,974

Differences between the income tax provisions computed at the statutory federal income tax rate and per the
consolidated statements of operations are summarized as follows (in thousands):

Years Ended December 31,
2010 . 2009 2008

Tax expense at federal tate of 35%. . . o $17,645 $11,588 $ 9,645

State inco_me'taxes,.net of federél benefit .................. = 695 _ (293) '_ 241

. : - Increase (decrease) in valuation allowance . ....... . ceeeean. (1,587) _(723'):- 898
c Foreign tax rate differential ............................ 1,304 3,389 5,076
- Tax effect of foreign operations ......... e - 3147 0 (159) . L 1,944
Other. . ................. ... e i 903 (320) (830)

INCOME taX PrOVSION . . . . ... ... ...iieeseunnnn.. v $21507 $13482 . $16,974
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‘The deferred tax assets and liabilities result from differences in the timing of the recognition of certain income
and expense items for tax and financial accounting purposes. The sources of these differences at each balance sheet
date are as follows (in thousands):

: December >>31, B

_ 000 2009 .
. Current net deferred tax assets: ‘ o , - ‘
~ Allowance for uncollectible accounts e o e S % 1414 0§ ‘2:04 )
Deferred revenue . .......... P ) I e e oo 4622 .4',:_-2_55
Alliance deferred costs. . ......... . e e [ (203) .- 4,397
. Interest rate swaps . .................... I fe s — . . 1,608 .
. U.S. net operating loss carryforwards e : . v ' = 1,418 ..
Compensation .:.............. e O S U P N - 6,268 . 6,494
Other.............. R PPN e Cooe. 1,250 577
~ Total current deferred tax assets . .. ........ DU LU ... 13351 18953
Less: valuation allowance. . . ......... ... it (1,034) (1,494) ‘
' _Net current deferred tax.assets e U e Lo ' $ 12317 $ 17,459
Noncurrent net deferred tax assets:

Noncurrent deferred tax assets ‘ o o o . :
Foreign tax credits . ... .. .. e T, e e o Yoo 86,706 $ 8 849 . .
General business credits. . . ... .. F i sea.e 1,246 00 1,926

- Stock based compensation ... ....... e e 9,921 8,641

______ Foreign net operating loss carryforwards O e 4,612. . 6,511
Capital loss carryforwards. .. ........ ... ... . . i 3259 3,235

" Deferred revenue . . ... e 8,394 7,326

- Alliance deferred costs . . . ... .. .. . 9,962 9,236
FIN 48 adOPHOM .« + .+ v ettt e et et e e — 1,103
OhET ..t T .. 216 318

‘ Total noncurrent deferred tax assefs. . ............... TR . 44,376 47,145

Noncurrent deferred tax liabilities ; - .

Depreciation and amortization .. ...............................  (9,415) - (12,189)

‘Total noncurrent deferred tax liabilities . . ................. o 9,415) ; :(12,189)
 Less: valuation allowance.. . . . . ... ... e T (6,818) (8,932)

vNet.noncurrent deferred tax assets (liabilities) ..... e TR $ 28,143 $ 26,024

Prior year amounts reﬂected in the above tables have been reclass1f1ed for comparability purposes

In assessmg the realizability of deferred tax assets the Cornpany cons1ders whether itis more 11kely than not
that some portion or all of the deferred tax assets will not be realized. The ultimate realization of deferred tax assets
is dependent upon the generation of future taxable income during the periods in which those temporary differences
become deductible. The Company. considers projected future taxable.income, carryback opportunities and tax
planning strategies in making this assessment. Based upon the level of historical taxable income and projections for
future taxable income over the periods which the deferred tax assets are deductible, the Company believes it is more
likely than not that it will realize the benefits of these deductible differénces, net of the:valuation allowances
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recorded. During the year ended December 31, 2010, the Company. decreased its valuation allowance by
$2.6 million.-

At December 31, 2010, the Company had foreign tax NOLs of $19.3 million, of which $10.3 million may be
utilized .over an indefinite life, with the remainder expiring over the next 15 years. The Company has provided a
$2.8 million valuation allowance against the tax benefit associated with these NOLs.

At December 31, 2010, the Company had domestic capital loss carryforwards of $8.9 million for which a full
valuation allowance has been provided. The Company had foreign capital loss carryforwards for tax purposes of
$0.5 million for which a full valuation allowance has been provided. The domestic losses explre in 2014 and the
foreign losses are available indefinitely to offset future capital gains. ;

The Company had U.S. foreign tax credit carryforwards at December 31, 2010 of $3.1 million, which will
begin toexpire in 2014. The Company has provided a $0.6 million valuation allowance related to these tax credits.
The Company also had domestic general business credit carryforwards at December 31, 2010 of $1.2 million
relating to the pre-acquisition periods of acquired companies, which will begin to expire in 2022. Approximately
$0.1 million of these credits are alternatlve minimum tax (“AM ”") credits which have an indefinite carryforward
life. ‘

At December 31 2010, the Company had tax credits associated w1th various foreign subsidiaries of
$1.0 million. The Company has provided a $0.8 nulhon valuation allowance related to these tax credits.

- The unrecognized tax benefit at December 31, 2010 and December 31, 2009 was $8.4 million and
$10.9 million, respectively, all of which is included in other noncurrent liabilities in the ‘consolidated balance
sheet. Of these amounts, $5.7 million and $7.9.million, respectively, represent the net unrecognized tax benefits
that, if recognized, would favorably impact the effective income tax rate in respective years.

A reconciliation of the beginning and endmg amount of unrecogmzed tax benefits for the years ended
December 31 is as follows (in thousands): ' :

12010 2009 - 2008
Balance of unrecognized tax benefits at beginning of year ....... $10,916  $11,535  $14,971
Increases for tax positions of prior years. . ................. 398 5‘,469 324
Decreases for tax positions of prior years . . ................ — (4,327) (3,621)
Increases for tax positions established for the current period . . .. 421 19 1,209
Decreases for settlements with taxing authorities. . . .. .. o (3,000) (299) (823)
Reductions resulting from lapse of applicable statute of '
. limitation. .. ... e e . (308)  (1,602) (174)
~ Adjustment resulting from foreign currency translation . . . . . . .. (13) 121 (351)
Balance of unrecognized tax benefits at end of year . ........... $ 8,414 $10916 $11,535

The Company files income tax returns in the U.S. federal jurisdiction, various state and local jurisdictions, and
many foreign jurisdictions. The U.S., United Kingdom and Canada are the main taxing jurisdictions in which the
Company operates. The years open for audit vary depending on the tax jurisdiction. In the U.S., the Company’s tax
returns for years following fiscal year 2004 are open for audit. In the United Kingdom, the Company s tax returns
for the years following 2008 are open for audit, while in Canada, the Company s tax returns for years following
2003 are open for audit. -

The Internal Revenue Service’s. audit. of the Company s fiscal year 2005 and 2006 income tax returns was
settled for an amount which was consistent with its.previously recorded unrecognized tax benefit. The Company’s
Canadian income tax returns covering fiscal years 2006 and 2007 are under audit by the Canada Revenue Agency.
Other foréign subsidiaries could face challenges from various foreign tax authorities. It is not certain that the local
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authorities will accept the Company’s tax positions. The Company believes its tax positions comply with applicable
tax-law and .intends to vigorously defend its positions. However, differing positions on certain issues could be
upheld by tax authorities, which-could adversely affect the Company’s financial condition and results of operations.

The Company believes it is reasonably possible that the total amount of unrecognized tax benefits will
decrease within the next 12 months by approximately $4.7 million due to the expiration of statutes of limitations and
the settlement of various audits. The Company accrues-interest related to uncertain tax positions in interest. expense
or interest income and recognizes penalties related to uncertain tax positions in other income or other expense. As of
December 31,2010 and December 31, 2009, $2.2 million and $2.0 million, respectively is accrued for the payment
of interest and penaities related to income tax liabilities. The aggregate amount of interest and penalties recorded in
the statement of operations in 2010, 2009 and 2008 is $0:4 million, $0.3 million -and $0.4 million, respectively.

The undistributed earnings of the Company’s foreign subsidiaries of approximately $64.3 million are
considered to be indefinitely reinvested. Accordingly, no provision for U.S. federal and state income taxes or
fore1gn w1thhold1ng taxes has been provided for such undistributed earnings:

‘16. Assets of Busmesses Transferred Under Contractual Arrangements ’

On September 29, 2006, the Company entered 1nto an agreement Whereby cenaln assets and liabilities related
to the Company’s MessagingDirect business and WorkPoint product line were legally conveyed to an unrelated
-party for a total selling price of $3 0 million. Net assets w1th a book value of $0 1 million were legally transferred
‘under .the agreement.. » :

An initial payment of $0.5 mllhon ‘was due at 51gmng and was paid in October of 2006 The remalmng
$2.5 million was to be paid in installments’ through 2010. Addltlonally, the Company remains a reseller of these
products for royalty fee of 50% of revenues generated from sales.

. - Based on the continuing relationship and 1nv01vement subsequent to the closing date, uncertainty regarding
collectability of the note receivable, as well as the level of fmancmg provided by the Company, the above
transaction was not accounted for as a divestiture for accounting purposes. The accounting treatment for this type of
transactlon is outlined in SEC Staff Accountlng Bulletin T0p1c SE, Accounting for Dzvesture of a Subszdmry or
Other Busmess Operation. Under this accounting treatment, the assets and liabilities to be’ d1vested are classified in
other current assets and accrued other liabilities within the Company’s consolidated balance sheet. Under that
_gu1dance the Company expected to recogmze a gain of $2.5 million in future periods as payments were received.
These future payments are to be recognized as gains in the period in which. they are recovered, once the net assets
have been written down to zero. In October 2006 and October 2007, the Company collected $0.5 million of cash
pursuant to the contractual arrangements and recognized a pretax gain of $0.4 million in each period. The remaining
$0.1 million was recorded as interest income. During the year ended December 31, 2008, the Company offset
$0.3 million in invoices payable to the unrelated party against payments due and recognized a pretax gain of
$0.2 million. The remaining $0.1 million was recorded as interest income. During the year ended December 31,
2009, the Company sold its right to further payments on the note receivable to a third-party for $1.0 million, which
was recorded as a pretax gain.

17. Commitments andContingencies

In accordance with ASC 460, Guarantees, the Company recognizes the fair value for guarantee and
indemnification arrangements it issues or modifies, if these arrangements are within the scope of the interpretation.
In addition, the Company must continue to monitor the conditions that are subject to the guarantees and
indemnifications as required under the previously existing generally accepted accounting principles, in order to
identify if a loss has occurred. If the Company determines it is probable that a loss has occurred, then any such
estimable loss would be recognized under those guarantees and indemnifications. Under its customer agreements,
the Company may agree to indemnify, defend and hold harmless its customers from and against certain losses,
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damages and costs arising from claims alleging that the use of its software infringes the intellectual property of a
third-party. Historically, the Company has not been:required to pay material amounts in connection with claims
asserted under these provisions and accordingly, the Company has not recorded a liability relating to such
provisions.

-Under its customer agreements, the. Company also may represent and warrant to customers that its software
will operate substantially in conformance with its documentation and that the services the Company performs will
be performed in 2 workmanlike manner, by personnel reasonably qualified by experience and expertise to perform
their assigned tasks.;Historically, only minimal costs have been incurred relating to the satisfaction of warranty
claims. In addition, from time to time, the Company may guarantee the performance of a contract on behalf-of one
or more of its subsidiaries, or-a subsidiary may guarantee the performance. of a contract on behalf of another
subsidiary.

Other guarantees include-promises to indemnify, defend and hold harmless_the Company’s executive officers,
directors and certain other key officers. The Company’s certificate of incorporation provides that it will indemnify,
and advance expenses to, its directors and officers to the maximum extent permitted by Delaware law. The
indemnification covers any expenses and liabilities reasonably incurred by a person, by reason of the fact that such
person is or was or has agreed to be a director or officer, in connection with the investigation, defense and settlement
of any threatened, pending or completed action, suit, proceeding or claim. The Company’s certificate of incor-
poration authorizes the use of indemnification agreements and the Company enters into such agreements with its
directors and certain officers from time to time. These indemnification agreements typically provide for a broader
scope of the Company’s obligation to indemnify the- directors and officers than set forth in the certificate of
incorporation. The Company’s contractual indemnification obhganons under these agreements are in addition to

the respectlve directors’ and ofﬁcers rlghts under the certlﬁcate of 1ncorporatlon or under Delaware law.

Operating Leases

The Company leases offlce space and equipment under operatmg leases that run through October 2028. The
leases that the Company has entered into do not impose restrictions as to the Company s ablllty to pay dividends or
borrow funds, or otherwise restrict the Company’s ability to conduct business. On a limited basis, certain of the
lease arrangementsinclude escalation clauses which provide for rent adJustments due to inflation changes with the
expense recognized on a straight-line basis over the term of the lease. Lease payments subject to inflation
adjustments do not represent a significant portlon of the Company s future minirum lease payments ‘A number of
the leases provide renewal options, but in all cases such renewal optlons are at the election of the Company. Certain

of the lease agreements prov1de the Company with the optlon to purchase the leased equlpment at its faJr market

value at the conclus1on of the lease term

Total-operating lease expense for the years ended December 31 2010 2009 and 2008 was $17.8 mllhon
$17.2 million, and $18.7 million, respectively.

: Capttal Leases-

The Company leases certain property under capital lease agreements that expire during various years'throug'h
2014. The long term portion of capital leases is included in long term 11ab111t1es Amort1zat1on expense of assets
under capital lease is included in depreciation expense.
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Aggregate minimum lease payments under. these agreements. in future fiscal’ years are. as follows" (in

thousands):
. , _ Capital Operating

Fiscal Year Ending December 31, o Leases © Leases Total
2001 ..o e e EUR e §1223  $9895  $11,118.
2012 .. e, e e e e 1097 8,983 - 10,080 -
2013 (... U [ S e 743 - 8,533 - 9,276
2014 .ol eiioulooiee o 13T 7,098 97235
2015 .0 S — 6428 6428
Thereafter .. ............. e LOloll. = 31399 37399

. Total minimum lease payments . . .. .. e e e e Lo -$3,200 0 $78.336 . $81,536

Amount representing interest. .. ... ... Sl e o (338)’(» y R '
Present value of minimum lease payments: . ... . ..o.%......n. .. $2,862

Legal Proceedings

From time to time, the Company is involved in various litigation matters arising in the ordinary course of its
business. The Company is not currently a party to any legal proceedings, the adverse outcome of which, individually
or in the aggregate, the Company believes would be llkely to have a material adverse effect on the Company s
financial statements. o : o :

18. - International Business Machines_Corporation Alliance .

On December 16, 2007, the Company entered into a Master Alliance Agreement (“Alliance”) with IBM
relating to joint marketing and optimization of the Company’s electronic payments application software and IBM’s
middleware and hardware platforms, tools-and services. On March 17, 2008, the Company and IBM entered into
ST Amendment No. 1 to the Alliance (“Amendment No. 1” and included hereafter in all references to the “Alliance™),
ERTIN which changed the timing of certain payments to be made by IBM. Under the terms of the Alliance, each party will
L retain ownérship of its respective intellectual property and will independently determine product offering pricing to

customers. In connection with the formation of the Alliance, the Company granted warrants to IBM to purchase up
t0 1,427,035 shares of the Company s common stock at a price of $27.50 per share and up to 1,427,035 shares of the
Company’s common stock at a price of $33.00 per share. The warrants are exercrsable for five years. At the date of
‘issuance, the Company utilized a valuation model] prepared by a tthd—party to assist management in estimating the
fair value of the common stock warrants

Under the terms of the Alliance, on December 16, 2007, IBM paid the Company an initial non-refundable
payment of $33.3 million in consideration for the estimated fair value of the warrants described above. The fair
value of the warrants granted, as subsequently determined by an independent third-party appraiser, is approximately
$24.0 million and is recorded as common stock warrants in the accompanying consolidated balance sheet as of
December 31, 2010 and 2009. The remaining balance of $9.3 million is related to prepaid incentives and other
obligations arid was recorded in the Alliance agreement: liability at December 31, 2007.

During the year ended December 31, 2008, the Company received an additional payment from IBM of
$37.3 million in accordance with the terms of Amendment No. 1. This payment has been recorded in the Alliance
agreemerit liability in the accompanying consolidated balance sheets:as of December 31, 2010 and 2009. This
amount represents a prepayment of funding for technical enablement milestones and incentive payments to be
earned under the Alliance and related agreements and, accordingly, a portion of this. payment-is subject to refund by
the Company to IBM under certain circumstances. As of December-31, 2010 and 2009, $20.7 million is refundable
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subject to achievement of future milestones. No additional payments were received in 2010 or 2009 relating to
Amendment No. 1.

The future costs incurred by the Company related to internally developed software associated with the
technical enablement milestones will be capitalized in accordance with ASC 985-20, Software — Cost of Software
to be Sold, Leased, or Marketed, when the resulting product reaches technological feasibility. Prior to reaching
technological feasibility, the costs will be expensed as incurred. The Company will receive partial reimbursement
from IBM for expenditures incurred if certain technical enablement milestones and delivery dates specified in the
Alliance are met. Reimbursements from IBM for expenditures determined to be direct and incremental to satisfying
the technical enablement milestones will be used to offset the amounts expensed or capitalized as described above
but not in excess of non-refundable cash received or receivable. During the years ended December 31, 2010 and
2009, the Company incurred $9.9 million and $11.0 million of costs related to fulfillment of the technical
enablement milestones, respectively. The reimbursement of these costs was recorded as a reduction of the Alliance
agreement liability and a reduction in capitalizable costs under ASC 985-20 in the accompanying consolidated
balance sheets as of December 31, 2010 and 2009, and a reduction of operating expenses in the accompanying
consolidated statement of operations for the years ended December 31, 2010 and 2009.

Changes in the Alliance agreement liability were as follows (in thousands):

Alliance
Agreement

. Liability

Balance, December 31,2008 ............ e e $ 43,522
Costs related to fulfillment of technical enablement TileStOnes . . .. ..o it (11,035)
Balance, December 31, 2009 . .. ... 0 . . . ... 32,487
Costs related to fulfillment of technical enablément milestones ... ................. (9,903)
Balance, December 31, 2010 .. ... ... . $ 22,584

" Of the $22 6 million Alliance agreement liability, $1.9 million is short-term and $20.7 mﬂhon 1s long-term in
the accompanying consolidated balance sheet as of December 31, 2010.

Of the $32.5 million Alliance agreement liability, $10.5 million is short-term and $22.0 million is lbng—term in
the accompanying consolidated balance sheet as of December 31, 2009. :

IBM will pay the Company additional amounts upon meeting certain prescribed technical enablement
obligations and incentives payable upon IBM recognizing revenue from end-user customers as a result of the
Alliance. The revenue related to the incentive payments will be deferred until the Company has reached substantial
completion of the technical enablement milestones. Subsequent to reaching substantial completion, revenue will be
recognized as sales incentives are earned.

The stated initial term of the Alliance is five years, subject to extension for successive two year terms if not
previously terminated by either party and subject to earlier termination for cause.

19. International Business Machines Corporation Information Technology Outsourcing Agreement

On March 17, 2008, the Company entered into a Master Services Agreement (“Outsourcing Agreement”) with
IBM to outsource the Company’s internal information technology (“IT”) environment to IBM. Under the terms of
the Outsourcing Agreement, IBM provides the Company with global IT infrastructure services including the
following services, which services were provided by the Company: cross functional delivery management services,
asset management services, help desk services, end user services, server system management services, storage
management services, data network services, enterprise security management services and disaster recovery/
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business continuity plans (collectively, the “IT Services”). The Company retains responsibility for its security
policy management and on-demand business operations.

The initial term of the Outsourcing Agreement is seven years, commencing on March 17, 2008. The Company
has the right to extend the Outsourcing Agreement for one additional one-year term unless otherwise terminated in
accordance with the terms of the Outsourcing Agreement. Under the Outsourcing Agreement, the Company retains
the right to terminate the agreement both for cause and for its convenience. However,-upon any termination of the
Outsourcing Agreement by the Company for any reason (other than for material breach by IBM), the Company will
be required to pay a termination charge to IBM, which charge may be materlal

The Company pays IBM for the IT Services through a combination of fixed and variable charges w1th the
variable charges fluctuating based on the Company’s actual need for such services as well as the applicable service
levels and statements of work. Based on the currently projected usage of these IT Services, the Company expects to
pay $116 million to IBM in service fees and project costs over the initial seven-year term.

In addition, IBM pro\}ided the Company with‘certain transition services required to transition the Company’s
IT operations embodied in the IT Services in accordance with a mutually agreed upon transition plan (the
“Transition Services”). Transition Services were completed approximately 2] months after the effective date of the
Outsourcing Agreement and the Company paid approximately $6.7 million for the Transition Services. These
Transition Services were recognized as incurred based on the capital or expense nature of the cost. The Company
expensed approximately $0.1 million and $6.6 million for Transition Services during the years ended December 31,
2009 and 2008, respectively, that were included in general and administrative expenses in the accompanying
consolidated statement of operations. Of the $6.7 million recognized, approximately $3.7 million has been paid,
approximately $1.6 million is included in other noncurrent liabilities and $1.4 million is included in other current
liabilities in the accompanying consolidated balance sheet at December 31, 2010. The Company incurred an
additional $0.9 million of staff augmentation costs related to the Transition Services during the year ended
December 31, 2008, that are included in general and administrative expenses in the accompanyi_rig consolidated
statement of operations. No staff augmentation costs were incurred in 2009 or in 2010. The Company incurred an
additional $0.2 million and $0.1 million of datacenter moving costs related to the Transition Services during the
years ended December 31, 2009 and 2008, respeetively, that are included in general and administrative expenses in
the accompanying consolidated statement of operations. No transition costs were incurred by the Company in 2010
nor does the Company anticipate any material future transition costs related to the Outsourcing Agreement.

The Outsourcing Agreement has performance standards and minimum services levels that IBM must meet or
exceed. If IBM-fails to meet a given performance standard, the Company would, in certain circumstances, receive a
credit against the charges otherwise due.

Additionally, the Company has the right to periodically perform benchmark studies to determine wh_ether
IBM’s price and performance are consistent with the then current market. The Company has the right to conduct
such benchmark studies, at its cost, beginning in the second year of the Outsourcing Agreement.

As a result of the Outsourcing Agreement, 16 employees of the Company became employees of IBM and an
additional 62 positions were eliminated by the Company. During the year ended December 31, 2008, $1.8 million of
termination costs were recognized in general and administrative expense in the accompanymg consolidated
statements of operations. The charges by segment were as follows: $1.5 million in the Amencas segment,
$0.1 million in the EMEA segment, and $0.2 rmlhon in the Asia Pacific segment. No add1t10na1 termmatlon costs
were incurred in 2009 or 2010 related to the IBM outsourcing agreement.
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~ Balance, December 31,2008............ e

Termination

Amounts paid dunng the perrod D N Al S ot
Other(l) .................. e e e e

( 1) Includes the impact of foreign currency translation.

Benefits

$ 465

(389)
77
77)

| ~~

|

4

|

As of December 31,2010, there were no accrued compensatlon costs relatmg to these terrmnatlon costs in the

accompanyrng consohdated balance sheet ‘

20. Quarterly Financial Data

Quarter Ended

December 31, : September 30, . - June 30, March 31,
2010 "~ 2010 _ 2010 2010
) (Unailditecl_) (Unaudited) v(Unaqdited) (Unaudited)
Revenues: . o o '
Software license fees .............. . e ~'$ 66,039 $37,804 $31,399 $29,317
Maintenance fees ... ............. e 35,414 32,480 - 34,207 33,422
Services ... .......... e S e 26,745 0 L 015,439 17,187 14,618
Software hostingfees ... ............. Cefeeeie. o 13,043 11,294 9,630 10,386
Total revenues . . ............ e P 141,241 97,017 92,423 87,743
Expenses: 2 : - I E A
Cost of software license fees(1)..... ... e ©3,322 3,088 3,107 3,074
Cost of maintenance, services and hosting fees(1) . . . 30,981 28,956 29,303 - 27,892
Research and development .......... e . 18,717 18,165 . 18,798 -. 18,396
Selling and marketing . . .............. e . 19,786 . 17,933 15,989 16,845
General and administrative ................ o 20,558. 16,341 15,735" 17,462
Depre01at10n and amortlzatlon. TR e 5 078 5,146 5,’125 ,‘ © 4,979
~ Total expenses . ............. PR PR 98,442 89,629 88,057 88,648
Operating income (loss). . . . . . .. e, 42799 7,388 4,366 (905)
Other income (expense): - ‘ o
Interest income . . ... ... e 230 185 126 124
Intérest expense . ... ... B (514) (418) -(541) (523)
Other, net™. . . . . e e e - (163) (1,556) (1,682) 214)
Total other income (expense). ............... 447) (1,789) - (2,097) (613)
Income (loss) before income taxes. ............. 42,352 5,599 2,269 - (1,518)
Income tax expense. . . .. . Ceeee Gt , 15,254 3,263 2,419 . 571
Net income (loss)............. ceeeeei 827,008 $233% $ (1500  $(2,089)
Earnings (loss) per share '
Basic(2) ... .. $ 082 $ 0.07. $ (0.00) $ (0.06)
) »,,Diluted(2) e e T, _$ 0.80 $ 0.07. (G 00) : $ (. 06)

(1) "The cost of software hcense fees excludes charges for deprecranon but includes amortization of purchased and
developed software for resale The cost of 1 mamtenance services and hostmg fees excludes charges for deprec1atlon

(2) The sum of the earnings per share by quarter does not agree to the earnings per share for the year ended

December 31, 2010 due to rounding.
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Quarter Ended

December 31, September 30, June 30, March 31,
2009 2009 2009 2009
(Unaudited) (Unaudited) (Unaudited) (Unaudited)
Revenues: _
Software license fees. . ... ... .. ... $ 56,868 $ 40,396 $26,433 $30,820
Maintenance fees .. ... i 35,754 33,314 31,928 29,926
Services . .......... e 23,724 20,813 17,691 17,918
Software hosting fees .. ....... .. ... ... .. ... 9,565 9,938 11,118 9,549
Total revenues ... . ........... B 125,911 104,461 87,170 88,213
Expenses:
Cost of software license fees(1). .. .............. 3,818 3,936 . 3,833 3,167
Cost of maintenance, services and hosting fees(1) . . . 29,757 27,959 - . 27,955 27,222
Research and development . ................... 18,530 20,071 19,932 18,973
Selling and marketing . . ............ e 16,269 14,911 15,511 15,108
General and administrative .......... e e 17,811 21,064 18,865 21,504
Depreciation and amortization . . . . . . .. P 4,756 ' 4,577 . 4,310. 4,346
Total eXenses . . . ... ..................... - 90,941 92,518 90,406 90,320
Operating income (loss). . . ......... e - 321,970 11,943 (3,236) 2,107)
Other income (expense): '
Interest income . . . ........... e 178 117 446 301
Interest expense ............. ...l (1,073) (488) (526) (769)
Other,net.............cviiiiiunn.. e (1,929) 16 (3,615) " (1,120)
Total -other income (expense). ............... (2,824) (355) (3,695) (1,588)
Income (loss) before income taxes.............. 32,146 11,588 (6,931) (3,695
Income tax eXpense. . . . ... vviii e 12,585 3,829 (3,369) 437
Net income (loss). . ........................ . §$ 19,561 $ 7759  $(3,562) $(4,132)
Earnings (loss) per share o . .
_ Basic(2) ... S $ 058 $ 023 $ (0.10) $ (0.12)
Diluted(2} . ... e $ 057 $ 023 $ (0.10) $ (0.12)

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

depreciation.

(2) The sum of the earnings per share by quarter does not agree to the earnings per share for the year ended

December 31, 2009 due to rounding.
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By: /s/ PHiLIP G. HEASLEY
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President and Chief Executive Oﬁicer

Date: February 18, 2011
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/s/ Scorr W. BEHRENS Senior Vice President, Chief Financial February 18, 2011
""" Scott W. Behrens Officer and Chief Accounting ’
Officer
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/s/ HaRrLAN F. SEYMOUR ) . Chairman of the Board and Director February 18, 2011
Harlan F. Seymour =

/s/  ALFreD R. BERKELEY Director February 18, 2011
Alfred R. Berkeley

/s/  Jan H. SUuwINsK1 - Director - February 18, 2011
" Jan H. Suwinski '

/s/ Joun D. Curris | Director | February 18, 2011
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John E. Stokely
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