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Offer to Exchange

Each Outstanding Share of Common Stock

of

S1 CORPORATION

for

0.3148 of a Share of ACI Common Stock

or

$10.00 in Cash,

subject to the proration procedures described in this prospectus/offer

to exchange and the related letter of election and transmittal,

by

ANTELOPE INVESTMENT CO. LLC
a wholly-owned subsidiary of

ACI WORLDWIDE, INC.
Antelope Investment Co. LLC (�Offeror�), a Delaware limited liability company and a wholly-owned subsidiary of ACI Worldwide, Inc., a
Delaware corporation, which we refer to as �ACI� or �we,� �us� or �our,� is offering, upon the terms and subject to the conditions set forth in this
prospectus/offer to exchange and in the accompanying letter of election and transmittal, to exchange for each issued and outstanding share of
common stock of S1 Corporation (�S1�), par value $0.01 per share (the �S1 Shares�), validly tendered pursuant to the Exchange Offer and not
properly withdrawn either of the following:

� 0.3148 of a share of ACI common stock (the �ACI Shares�), par value $0.005 per share (the �Stock Consideration�); or
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� $10.00 in cash, without interest (the �Cash Consideration�),
subject to the proration procedures described in this prospectus/offer to exchange and the related letter of election and transmittal (together, as
each may be amended, supplemented or otherwise modified from time to time, the �Exchange Offer�).

The Exchange Offer is being made pursuant to the Transaction Agreement, dated as of October 3, 2011, among ACI, Offeror and S1. Pursuant to
the Transaction Agreement, after the Exchange Offer is completed, subject to the approval of the S1 stockholders if required by applicable law,
Offeror will merge with and into S1 (the �Second-Step Merger�). The S1 Board has unanimously (1) determined that the transactions
contemplated by the Transaction Agreement are fair to, and in the best interests of, S1 and the S1 stockholders; (2) approved the transactions
contemplated by the Transaction Agreement; and (3) determined to recommend that the S1 stockholders accept the Exchange Offer and tender
their S1 Shares to Offeror pursuant to the Exchange Offer. The S1 Board unanimously recommends that the S1 stockholders accept the
Exchange Offer by tendering their S1 Shares in the Exchange Offer.

This prospectus/offer to exchange amends and supersedes information included in the prospectus/offer to exchange dated September 21,
2011.

You should be aware that the $10.00 per share Cash Consideration will have a value greater than the 0.3148 per share Stock Consideration if
market prices for ACI Shares are less than $31.77 per share. Furthermore, as explained below, if more than 66.2% of S1 Shares elect to receive
cash, the proration procedures will result in some of those shares receiving stock. Conversely, if more than 33.8% of S1 Shares elect to receive
stock, the proration procedures will result in some of those shares receiving cash. Based on the closing sales price for ACI Shares on October 12,
2011, the last trading day prior to the date of this prospectus/offer to exchange and assuming the 33.8% Stock Consideration and the 66.2% Cash
Consideration were allocated pro rata among
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all S1 Shares, which we refer to herein as �full proration�, the blended value of the Cash Consideration and the Stock Consideration (together, the
�Cash-Stock Consideration�) as of the close of trading on October 12, 2011 was $9.68 per S1 Share.

If market prices for ACI Shares upon consummation of the Exchange Offer are less than $41.48, the Stock Consideration may be taxable to you,
and would be taxable based on the trading price for ACI Shares on October 12, 2011, the last trading day prior to the date of this
prospectus/offer to exchange. You are urged to obtain current trading price information prior to making any decision with respect to the
Exchange Offer.

The equity capital markets have been highly volatile and market prices for ACI Shares and S1 Shares have fluctuated and can be expected to
continue to fluctuate. S1 stockholders are urged to obtain current trading price information prior to making any decision with respect to the
Exchange Offer.

S1 stockholders electing either the Cash Consideration or the Stock Consideration will be subject to proration so that 66.2% of S1 Shares will be
exchanged for the Cash Consideration and 33.8% of S1 Shares will be exchanged for the Stock Consideration in the Exchange Offer. S1
stockholders who do not participate in the Exchange Offer and whose shares are acquired in the Second-Step Merger will receive $6.62 in cash,
without interest, and 0.1064 of an ACI Share (the �Proration Amount of Cash and Stock Consideration�). The elections of other S1 stockholders
will affect whether a tendering S1 stockholder electing the Cash Consideration or the Stock Consideration receives solely the type of
consideration elected or if a portion of such S1 stockholder�s tendered S1 Shares is exchanged for another form of consideration. S1 stockholders
who otherwise would be entitled to receive a fractional ACI Share will instead receive cash in lieu of any fractional ACI Share such holder may
have otherwise been entitled to receive based on ten-day volume weighted average trading prices. See �The Exchange Offer � Elections and
Proration� for a description of the proration procedure and �The Exchange Offer � Cash In Lieu of Fractional ACI Common Stock� for a description
of the treatment of fractional ACI Shares.

ACI is not asking you for a proxy and you are not requested to send a proxy to ACI pursuant to the Exchange Offer.

THE EXCHANGE OFFER AND THE WITHDRAWAL RIGHTS WILL EXPIRE AT 5:00 P.M., EASTERN TIME, ON MONDAY,
OCTOBER 31, 2011, OR THE �EXPIRATION TIME,� UNLESS EXTENDED. THE EXCHANGE OFFER COULD BE SUBJECT TO
MULTIPLE EXTENSIONS OF THE EXPIRATION TIME IF ALL OF THE CONDITIONS TO THE EXCHANGE OFFER ARE NOT
SATISFIED OR WAIVED BY OFFEROR PRIOR TO THE MOST RECENT EXPIRATION TIME. BECAUSE CERTAIN CONDITIONS
ARE OUTSIDE OUR CONTROL, THERE CAN BE NO ASSURANCE AS TO WHEN OR IF THE EXCHANGE OFFER WILL BE
CONSUMMATED. S1 SHARES TENDERED PURSUANT TO THE EXCHANGE OFFER MAY BE WITHDRAWN AT ANY TIME PRIOR
TO THE EXPIRATION TIME, BUT NOT DURING ANY SUBSEQUENT OFFERING PERIOD.

ACI Shares are listed on The NASDAQ Global Select Market under the ticker symbol �ACIW.� S1 Shares are listed on The NASDAQ Stock
Market under the ticker symbol �SONE.�

FOR A DISCUSSION OF RISKS AND OTHER FACTORS THAT YOU SHOULD CONSIDER IN CONNECTION WITH THE
EXCHANGE OFFER, PLEASE CAREFULLY READ THE SECTION OF THIS PROSPECTUS/OFFER TO EXCHANGE TITLED
�RISK FACTORS� BEGINNING ON PAGE 25.

Offeror�s obligation to accept S1 Shares for exchange and to exchange any S1 Shares for ACI Shares is subject to conditions, including (1) a
condition that S1 stockholders shall have validly tendered and not withdrawn prior to the Expiration Time at least that number of S1 Shares that,
when added to the S1 Shares then owned by ACI or any of its subsidiaries, constitutes a majority of the then-outstanding number of S1 Shares
on a fully diluted basis (the �Minimum Tender Condition�) and (2) a condition that the waiting period under the Hart-Scott-Rodino Antitrust
Improvements Act of 1976, as amended (the �HSR Act�) has expired or terminated. The Exchange Offer is not conditioned on financing. The
conditions to the Exchange Offer are described in the section of this prospectus/offer to exchange titled �The Exchange Offer � Conditions of the
Exchange Offer.�

Neither ACI nor Offeror has authorized any person to provide any information or to make any representation in connection with the Exchange
Offer other than the information contained or incorporated by reference in this prospectus/offer to exchange and the accompanying letter of
election and transmittal, and if any person provides any of this information or makes any representation of this kind, that information or
representation must not be relied upon as having been authorized by ACI.

Neither the SEC nor any state securities commission has approved or disapproved of these securities or passed upon the adequacy or
accuracy of this prospectus/offer to exchange. Any representation to the contrary is a criminal offense.
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The date of this prospectus/offer to exchange is October 13, 2011.
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THIS PROSPECTUS/OFFER TO EXCHANGE INCORPORATES IMPORTANT BUSINESS AND FINANCIAL INFORMATION
ABOUT ACI AND S1 FROM DOCUMENTS FILED WITH THE SEC THAT HAVE NOT BEEN INCLUDED IN OR DELIVERED
WITH THIS PROSPECTUS/OFFER TO EXCHANGE. THIS INFORMATION IS AVAILABLE AT THE INTERNET WEBSITE
THE SEC MAINTAINS AT HTTP://WWW.SEC.GOV, AS WELL AS FROM OTHER SOURCES. PLEASE SEE THE SECTION OF
THIS PROSPECTUS/OFFER TO EXCHANGE TITLED �WHERE YOU CAN FIND MORE INFORMATION.� YOU ALSO MAY
REQUEST COPIES OF THESE DOCUMENTS FROM ACI, WITHOUT CHARGE, UPON WRITTEN OR ORAL REQUEST TO
ACI�S INFORMATION AGENT AT ITS ADDRESS OR TELEPHONE NUMBER SET FORTH BELOW AND ON THE BACK
COVER OF THIS PROSPECTUS/OFFER TO EXCHANGE. IN ORDER TO RECEIVE TIMELY DELIVERY OF THE
DOCUMENTS, YOU MUST MAKE YOUR REQUEST NO LATER THAN OCTOBER 24, 2011, OR FIVE BUSINESS DAYS PRIOR
TO THE EXPIRATION TIME, WHICHEVER IS LATER.

S1 STOCKHOLDERS WILL BE ABLE TO OBTAIN A FREE COPY OF ANY FILING CONTAINING INFORMATION ABOUT
THE PARTIES FROM THE SEC�S WEB SITE AT HTTP://WWW.SEC.GOV. DOCUMENTS FILED BY ACI, IF AND WHEN
AVAILABLE, MAY ALSO BE OBTAINED FOR FREE FROM ACI�S WEB SITE AT HTTP://WWW.ACIWORLDWIDE.COM OR
UPON WRITTEN OR ORAL REQUEST TO THE INFORMATION AGENT AT INNISFREE M&A INC., 501 MADISON AVENUE,
20TH FLOOR, NEW YORK, NEW YORK 10022, S1 STOCKHOLDERS MAY CALL TOLL-FREE AT (888) 750-5834, AND BANKS
AND BROKERAGE FIRMS MAY CALL COLLECT (212) 750-5833.

The information agent for the Exchange Offer is:

501 Madison Avenue, 20th Floor

New York, New York 10022

Stockholders May Call Toll Free: (888) 750-5834

Banks and Brokers May Call Collect: (212) 750-5833

iv
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QUESTIONS AND ANSWERS ABOUT THE EXCHANGE OFFER

Below are some of the questions that you as a holder of S1 Shares may have regarding the Exchange Offer and answers to those questions. The
answers to these questions do not contain all the information relevant to your decision whether to tender your S1 Shares in the Exchange Offer,
and ACI urges you to read carefully the remainder of this prospectus/offer to exchange and the letter of election and transmittal circulated with
this prospectus/offer to exchange.

Why was the Exchange Offer amended?

On July 26, 2011, ACI proposed to acquire S1 (the �Original ACI Merger Proposal�) for a combination of cash and stock having a blended value
of $9.50 per share, assuming full proration and based on the closing market price for ACI Shares on July 25, 2011. On August 30, 2011, ACI
commenced the exchange offer (the �Original ACI Exchange Offer�) to acquire S1 for a combination of cash and ACI Shares that, on a blended
basis and assuming full proration, had a value of $9.44 per S1 Share based on the closing sales price for ACI Shares on August 29, 2011. On
September 2, 2011, the Board of Directors of S1 (the �S1 Board�) rejected the Original ACI Exchange Offer and recommended that S1
stockholders not tender their S1 Shares pursuant to the Original ACI Exchange Offer. Between August 30, 2011 and October 3, 2011, senior
managers and representatives of S1 and ACI had discussions regarding ACI�s revised acquisition proposal, conducted due diligence of the
companies� respective businesses and operations, and then negotiated the terms of a Transaction Agreement that was entered into by ACI,
Offeror and S1 on October 3, 2011.

The Exchange Offer is being made pursuant to that agreement where, among other things, the cash offer price was increased by $0.42 per share,
assuming full proration, and the conditions of the Original ACI Exchange Offer were modified as described in this prospectus/offer to exchange.

Who is making the Exchange Offer?

The Exchange Offer is being made by ACI, a Delaware corporation, through its wholly owned subsidiary, Antelope Investment Co. LLC, a
Delaware limited liability company. ACI develops, markets, installs and supports a broad line of software products and services primarily
focused on facilitating electronic payments. In addition to ACI�s own products, it also distributes, or acts 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 ACI�s products are sold and supported through distribution networks covering three geographic
regions � the Americas, Europe/Middle East/Africa and Asia/Pacific. Each distribution network has its own sales force that it supplements with
independent reseller and/or distributor networks. ACI�s products are marketed under the ACI Worldwide and ACI Payment Systems brands.

What is Offeror seeking for exchange in the Exchange Offer?

Offeror seeks to acquire all of the issued and outstanding S1 Shares.

Is there an agreement governing the Exchange Offer?

Yes. On October 3, 2011, ACI and Offeror entered into the Transaction Agreement with S1 as a means to acquire all of the outstanding
S1 Shares.

Does the S1 Board support the Exchange Offer?

Yes. The S1 Board has unanimously (1) determined that the transactions contemplated by the Transaction Agreement are fair to, and in the best
interests of, S1 and the S1 stockholders; (2) approved the transactions contemplated by the Transaction Agreement; and (3) determined to
recommend that the S1 stockholders accept the Exchange Offer and tender their S1 Shares to Offeror pursuant to the Exchange Offer. The S1
Board unanimously recommends that S1 stockholders accept the Exchange Offer by tendering their S1 Shares into the Exchange Offer.
Information about the recommendation of the S1 Board is more fully described in Amendment No. 2 to S1�s Solicitation/Recommendation
Statement on Schedule 14D-9, which is being mailed to S1 stockholders together with this prospectus/offer to exchange and is incorporated
herein by reference.

v
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What will I receive for my S1 Shares in the Exchange Offer?

ACI is offering to exchange for each issued and outstanding S1 Share validly tendered pursuant to the Exchange Offer and not properly
withdrawn either of the following:

� 0.3148 of an ACI Share (Stock Consideration); or

� $10.00 in cash, without interest (Cash Consideration),
subject to the proration procedures described in this prospectus/offer to exchange and the related letter of election and transmittal.

You should be aware that the $10.00 per share Cash Consideration will have a value greater than the 0.3148 per share Stock Consideration if
market prices for ACI Shares are less than $31.77 per share. Furthermore, as explained below, if more than 66.2% of S1 Shares elect to receive
cash, the proration procedures will result in some of those shares receiving stock. Conversely, if more than 33.8% of S1 Shares elect to receive
stock, the proration procedures will result in some of those shares receiving cash. Based on the closing sales price for ACI Shares on October 12,
2011, the last trading day prior to the date of this prospectus/offer to exchange and assuming the 33.8% Stock Consideration and the 66.2% Cash
Consideration were allocated pro rata among all S1 Shares, which we refer to herein as �full proration�, the blended value of the Cash-Stock
Consideration as of the close of trading on October 12, 2011 was $9.68 per S1 Share.

S1 stockholders who do not participate in the Exchange Offer and whose shares are acquired in the Second-Step Merger will receive the
Proration Amount of Cash and Stock Consideration. The elections of other S1 stockholders will affect whether a tendering S1 stockholder
electing the Cash Consideration or the Stock Consideration receives solely the type of consideration elected or if a portion of such S1
stockholder�s tendered S1 Shares is exchanged for another form of consideration. S1 stockholders who otherwise would be entitled to receive a
fractional ACI Share will instead receive cash in lieu of any fractional ACI Share such holder may have otherwise been entitled to receive based
on ten-day volume weighted average trading prices. See �The Exchange Offer � Elections and Proration� for a detailed description of the proration
procedure and �The Exchange Offer � Cash In Lieu of Fractional ACI Shares� for a detailed description of the treatment of fractional ACI Shares.

The equity capital markets have been highly volatile and market prices for ACI Shares have fluctuated and will fluctuate, and could be higher or
lower than the price of ACI Shares at or after the Expiration Time. Accordingly, S1 stockholders are urged to obtain current trading price
information for ACI Shares prior to deciding whether to tender shares pursuant to the Exchange Offer, whether to exercise withdrawal rights as
provided herein and, with respect to the election, whether to receive the Cash Consideration or the Stock Consideration or some combination
thereof.

Solely for purposes of illustration, the following table indicates the value of the Cash Consideration, the Stock Consideration and the blended
value of the Cash-Stock Consideration based on different assumed prices for ACI Shares:

Assuming No Proration Assuming Full Proration
Assumed ACI

Share Price

Value
of

Stock Consideration
Value of

Cash Consideration

Value
of

Stock Consideration
Value of

Cash Consideration

Value of
Cash-Stock
Consideration

$37.93(1) $ 11.94 $ 10.00 $ 4.04 $ 6.62 $ 10.66
$35.70(2) $ 11.24 $ 10.00 $ 3.80 $ 6.62 $ 10.42
$30.49(3) $ 9.60 $ 10.00 $ 3.24 $ 6.62 $ 9.86
$27.54(4) $ 8.67 $ 10.00 $ 2.93 $ 6.62 $ 9.55
$28.77(5) $ 9.06 $ 10.00 $ 3.06 $ 6.62 $ 9.68
$22.70(6) $ 7.15 $ 10.00 $ 2.42 $ 6.62 $ 9.04

(1)
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Represents highest sales price for ACI Shares in the 52 weeks ending October 12, 2011, the last trading day prior to the date of this
prospectus/offer to exchange (the �52-Week Period�).

(2) Represents closing sales price for ACI Shares on July 25, 2011, the last trading day prior to the announcement of the Original ACI Merger
Proposal.

vi
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(3) Represents closing sales price for ACI Shares on August 29, 2011, the last trading day prior to the commencement of the Original ACI
Exchange Offer.

(4) Represents closing sales price for ACI Shares on September 30, 2011, the last trading day prior to the announcement of the Transaction
Agreement.

(5) Represents closing sales price for ACI Shares on October 12, 2011, the last trading day prior to the date of this prospectus/offer to
exchange.

(6) Represents the lowest sales price for ACI Shares in the 52-Week Period.
The prices of ACI Shares used in the above table, and the assumptions regarding the mix of cash and/or stock a hypothetical S1 stockholder
would receive, are for purposes of illustration only. The value of the Stock Consideration will change as the price of ACI Shares fluctuates
during the Exchange Offer period and thereafter, and may therefore be higher or lower than the prices set forth in the examples above at the
expiration of the Exchange Offer and at the time you receive the ACI Shares. S1�s stockholders are encouraged to obtain current market
quotations for the ACI Shares and the S1 Shares prior to making any decision with respect to the Exchange Offer. S1 stockholders should also
consider the potential effects of proration and should obtain current market quotations for ACI Shares and the S1 Shares before deciding
whether to tender pursuant to the Exchange Offer and before electing the form of consideration they wish to receive. Please also see the section
of this prospectus/offer to exchange entitled �Risk Factors.�

Will I be taxed on the ACI Shares and cash I receive?

Based on closing trading prices of ACI Shares as of October 12, 2011, the Exchange Offer would be taxable to you because the integrated
transaction would not qualify as a reorganization. If the integrated transaction does not qualify as a reorganization, you may be taxed on your
exchange of S1 Shares for the Stock Consideration in the Exchange Offer or the Second-Step Merger, depending on the surrounding facts. In
general in this case, you will recognize a capital gain or a capital loss to the extent of the difference between your adjusted tax basis in your
shares and the sum of the Cash Considerations and the fair market value of the Stock Consideration you receive.

If the Exchange Offer and the Second-Step Merger qualified as component parts of an integrated transaction that constitutes a reorganization
within the meaning of Section 368(a) of the Internal Revenue Code of 1986, as amended (the �Internal Revenue Code�), your exchange of
S1 Shares for the Stock Consideration should be tax free, except to the extent that you also receive cash, as discussed below. Whether or not
such transactions will so qualify is dependent on whether certain factual requirements are met, including that the Exchange Offer and
Second-Step Merger are �interdependent� (that is, ACI would not undertake the Exchange Offer without the intention and expectation of
completing the Second-Step Merger). In addition, there must be a �continuity of interest� of holders of S1 Shares in the combined company. ACI
believes that this test should be satisfied if the total value of the Stock Consideration represents at least 40% of the total value of the
consideration received by holders of S1 Shares, and may be satisfied at a slightly lower percentage. If market prices for ACI Shares upon
consummation of the Exchange Offer are less than $41.48, the Stock Consideration would represent less than 40% of the total value of the
Exchange Offer consideration. You are urged to obtain current trading price information prior to making any decision with respect to the
Exchange Offer. We cannot provide any assurance as to whether these conditions will be satisfied at this time, since it may be affected, among
other things, by the total value of the Stock Consideration at the time of the consummation of the Exchange Offer and the Second-Step Merger.

If the integrated transaction constitutes a reorganization within the meaning of Section 368(a) of the Internal Revenue Code, any gain (but not
loss) you realize on the transaction will be treated as a taxable capital gain or dividend in an amount equal to the lesser of (1) the excess of the
sum of the Cash Consideration and the fair market value of the Stock Consideration you receive in the transaction over your basis in your shares
and (2) the amount of cash you receive in the transaction, including any cash you receive in lieu of a fractional ACI Share, depending on your
circumstances. For more information, please see the section of this prospectus/offer to exchange titled �The Exchange Offer � Certain Material
Federal Income Tax Consequences.�

vii
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ACI urges you to contact your own tax advisor to determine the particular tax consequences to you as a result of the Exchange Offer
and/or the Second-Step Merger.

What is the Exchange Offer worth today?

The value of the Exchange Offer depends in part on market prices for ACI Shares. You should be aware that the $10.00 per share Cash
Consideration will have a value greater than the 0.3148 per share Stock Consideration if market prices for ACI Shares are less than $31.77 per
share. As of the close of trading on October 12, 2011, the most recent date prior to the date of this prospectus/offer to exchange, the blended
value of the Cash-Stock Consideration, assuming full proration, was $9.68 per S1 Share. When we say �full proration�, we mean that the 33.8%
Stock Consideration and the 66.2% Cash Consideration were allocated pro rata among all S1 Shares. As explained herein, if more than 66.2% of
S1 Shares elect to receive cash, the proration procedures will result in some of those shares receiving stock. Conversely, if more than 33.8% of
S1 Shares elect to receive stock, the proration procedures will result in some of those shares receiving cash.

What is the purpose of the Exchange Offer?

The Exchange Offer is intended to allow ACI, through Offeror, to acquire all of the issued and outstanding S1 Shares. We intend, as promptly as
possible after completion of the Exchange Offer, to consummate the Second-Step Merger of S1 with and into Offeror pursuant to the General
Corporation Law of the State of Delaware, as amended (the �DGCL�). The purpose of the Second-Step Merger is for ACI to acquire all
outstanding S1 Shares that are not acquired in the Exchange Offer. In this Second-Step Merger, each remaining S1 Share (other than S1 Shares
held in treasury by S1 or owned by ACI or its wholly owned subsidiaries, certain restricted S1 Shares converted into restricted ACI Shares
pursuant to the Transaction Agreement and S1 Shares held by S1 stockholders who properly exercise applicable dissenters� rights under
Delaware law) would be cancelled and exchanged for the Proration Amount of Cash and Stock Consideration. After this Second-Step Merger,
ACI would own all of the issued and outstanding S1 Shares. Please see the sections of this prospectus/offer to exchange titled �The Exchange
Offer � Purpose and Structure of the Exchange Offer�; �The Exchange Offer � Second-Step Merger�; and �The Exchange Offer � Plans for S1.�

What is the �Top-Up Option� and when will it be exercised?

S1 has granted to Offeror an irrevocable option (the �Top-Up Option�), for so long as the Transaction Agreement has not been terminated, to
purchase from S1 up to the number of authorized and unissued S1 Shares equal to the lowest number of S1 Shares that, when added to the
number of S1 Shares owned by ACI, Offeror or any subsidiary of ACI at the time of the exercise of the Top-Up Option, constitutes at least one
S1 Share more than 90% of the S1 Shares (after giving effect to the issuance of S1 Shares to be issued upon exercise of the Top-Up Option (such
S1 Shares to be issued upon exercise of the Top-Up Option, the �Top-Up Shares�)).

The Top-Up Option may be exercised by Offeror only once, in whole but not in part, at any time during the two-business day period following
the Expiration Time, or if the Exchange Offer is extended, during the two-business day period following the expiration date of such Subsequent
Offering Period, and only if Offeror owns as of such time more than 50% but less than 90% of S1 Shares outstanding. Please see the section of
this prospectus/offer to exchange titled �The Transaction Agreement � Top-Up Option.� If the Top-Up Option is exercised, Offeror will be able to
complete the Second-Step Merger as a �short-form� merger under the DGCL without an S1 stockholder vote.

When do you expect the Exchange Offer to be completed?

We intend to complete the Exchange Offer as soon as we can. The completion of the Exchange Offer is subject to the satisfaction or waiver of
the conditions to the Exchange Offer. As discussed in �The Exchange Offer � Extension, Termination, Waiver and Amendment�, the Transaction
Agreement provides that Offeror will extend the Expiration Time if such conditions are not satisfied or waived at such time. There can be no
assurance when or whether these conditions will be satisfied or waived.

viii

Edgar Filing: ACI WORLDWIDE, INC. - Form 424B3

Table of Contents 13



Table of Contents

What are the conditions of the Exchange Offer?

The Exchange Offer is conditioned upon, among other things, the following:

� S1 stockholders shall have validly tendered and not properly withdrawn prior to the Expiration Time at least that number of S1 Shares
(together with the S1 Shares then owned by ACI, Offeror or any of ACI�s other subsidiaries), shall constitute a majority of the S1 Shares
issued and outstanding on a fully diluted basis. We refer to this condition as the �Minimum Tender Condition.�

� The registration statement of which this prospectus/offer to exchange is a part shall have been declared effective under the Securities
Act of 1933, as amended (the �Securities Act�), and no stop order suspending the effectiveness of the registration statement shall have
been issued and no proceedings for that purpose shall have been initiated or threatened by the SEC, and ACI shall have received all
necessary state securities law or �blue sky� authorizations.

� Any applicable waiting period under the HSR Act, and, if applicable, any agreement with the Federal Trade Commission (the �FTC�) or
the Antitrust Division of the U.S. Department of Justice (the �Antitrust Division�) not to accept S1 Shares for exchange in the Exchange
Offer, shall have expired or shall have been terminated prior to the Expiration Time (the �HSR Condition�).

� Any clearance, approval, permit, authorization, waiver, determination, favorable review or consent of any Governmental Authority,
other than the HSR Condition, shall have been obtained and such approvals shall be in full force and effect, or any applicable waiting
periods for such clearances or approvals shall have expired, except for any failures that would not reasonably be expected to have a
material adverse effect on ACI or S1.

� Any of the following fail to be true:

� (1) the representations and warranties of the S1 relating to organization, standing and power, authority, capital structure, absence of
certain changes or events, brokers and vote required, as set forth in the Transaction Agreement (the �Fundamental S1 Corporate
Representations�) were true and correct as of October 3, 2011 and will be true and correct on and as of the Expiration Time with the
same force and effect as if made at the Expiration Time (in either case other than those representations and warranties which address
matters only as of a particular date, which representations and warranties shall have been true and correct as of such particular date),
except in either case contemplated by this clause (1) for de minimis inaccuracies and (2) the other representations and warranties of
S1 set forth in the Transaction Agreement were true and correct as of October 3, 2011 and will be true and correct on and as of the
Expiration Time with the same force and effect as if made on the Expiration Time (in either case other than those representations and
warranties which address matters only as of a particular date, which representations shall have been true and correct as of such
particular date), except in either case contemplated by this clause (2) where the failure of such representations and warranties to be
true and correct (disregarding all qualifications or limitations as to materiality, material adverse effect or words of similar import set
forth therein) has not had and would not reasonably be expected to have a material adverse effect on S1;

� S1 has performed or complied in all material respects with all agreements and covenants required by the Transaction Agreement to
be performed or complied with by it on or prior to the Expiration Time; and

� since October 3, 2011, there shall not have occurred any material adverse change in the business, financial condition or continuing
results of S1 and its subsidiaries, taken as a whole (excluding certain events specified in the Transaction Agreement).

The Exchange Offer is not conditioned on financing. Subject to applicable law and the terms of the Transaction Agreement, we may waive the
foregoing conditions, other than the Minimum Tender Condition.
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Do I need to grant proxies to ACI if I wish to accept the Exchange Offer?

No. ACI is not asking you for a proxy in this prospectus/offer to exchange and you are not requested to send a proxy to ACI pursuant to the
Exchange Offer.

ix
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Can ACI acquire S1 without completing the Exchange Offer?

ACI may only complete the Second-Step Merger if it purchases the S1 Shares pursuant to the Exchange Offer. However, the Transaction
Agreement gives ACI the right to require that S1 convene a stockholder meeting to approve a merger in which the S1 stockholders would have
the right to receive the Proration Amount of Cash and Stock Consideration as a result of a merger of Offeror and S1 instead of the Exchange
Offer. The terms and conditions of such a transaction would be substantially the same as the terms and conditions of the Exchange Offer. ACI
had not determined whether to exercise this right as of the date of this prospectus/offer to exchange.

Will I have to pay any fee or commission to exchange S1 Shares?

If you are the record owner of your S1 Shares and you tender your S1 Shares in the Exchange Offer, you will not have to pay any brokerage
fees, commissions or similar expenses. If you own your S1 Shares through a broker, dealer, commercial bank, trust company or other nominee
and your broker, dealer, commercial bank, trust company or other nominee tenders your S1 Shares on your behalf, your broker, dealer,
commercial bank, trust company or other nominee may charge a fee for doing so. You should consult your broker, dealer, commercial bank,
trust company or other nominee to determine whether any charges will apply.

Is ACI�s financial condition relevant to my decision to tender S1 Shares in the Exchange Offer?

Yes. ACI�s financial condition is relevant to your decision to tender your S1 Shares because the consideration you will receive if your S1 Shares
are exchanged in the Exchange Offer will consist of a combination of ACI Shares and cash. You should therefore consider ACI�s financial
condition before you decide to become one of ACI�s stockholders through the Exchange Offer. You should also consider the likely effect that
ACI�s acquisition of S1 will have on ACI�s financial condition. This prospectus/offer to exchange contains financial information regarding ACI
and S1, as well as pro forma financial information (which does not reflect any of our expected synergies) for the acquisition of all of the issued
and outstanding S1 Shares by ACI, all of which we encourage you to review.

Does ACI have the financial resources to complete the Exchange Offer and the Second-Step Merger?

The Exchange Offer consideration will consist of ACI Shares and cash (including, cash paid in lieu of any fractional ACI Shares to which any
S1 stockholder may be entitled). The Exchange Offer and the Second-Step Merger are not conditioned upon any financing arrangements or
contingencies.

ACI has received a commitment letter from Wells Fargo Securities, LLC (�Wells Fargo�) and Wells Fargo Bank, N.A. (�Wells Fargo Bank�), to
provide, subject to certain conditions, up to $450 million for the purpose of financing a portion of the cash component of the consideration to be
paid for each S1 Share, as well as for other payments made in connection with the Exchange Offer and refinancing of ACI�s existing revolving
facility. No other plans or arrangements have been made to finance or repay such financing after the consummation of the Exchange Offer and
the Second-Step Merger. No alternative financing arrangements or alternative financing plans have been made in the event such financings fail
to materialize. Please see the section of this prospectus/offer to exchange titled �The Exchange Offer � Source and Amount of Funds.�

What percentage of ACI Shares will former S1 stockholders own after the Exchange Offer?

Based on ACI�s and S1�s respective capitalizations as of October 12, 2011 and the exchange ratio of 0.3148, ACI estimates that if all S1 Shares
are exchanged pursuant to the Exchange Offer and/or the Second-Step Merger, former S1 stockholders would own, in the aggregate,
approximately 14.4% of the aggregate ACI Shares on a fully diluted basis. For a detailed discussion of the assumptions on which this estimate is
based, please see the section of this prospectus/offer to exchange titled �The Exchange Offer � Ownership of ACI After the Exchange Offer.�

What will happen to my employee stock options, stock appreciation rights, restricted stock units and/or restricted units in the Exchange
Offer?

The Transaction Agreement provides that each stock option of S1 (each, an �S1 Stock Option�) issued under the S1 Corporation 1997 Stock
Option Plan (the �1997 Stock Option Plan�) and the Security First Technologies

x
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Corporation 1998 Directors� Stock Option Plan (the �1998 Directors� Stock Option Plan�) that is outstanding will, if elected by the holder, be
exercised effective as of immediately prior to the Effective Time, with the effect that the S1 Shares issuable upon exercise will be deemed for all
purposes to be issued and outstanding immediately prior to the Effective Time and will have the right to receive the Proration Amount of Cash
and Stock Consideration. The holders of the S1 Stock Options under the 1997 Stock Option Plan and the 1998 Directors� Stock Option Plan will
be notified that such S1 Stock Options may be exercised at any time during the period beginning on October 3, 2011 and ending on the day
before the Effective Time, provided that (1) any such exercise, to the extent that it relates to an S1 Stock Option that would become exercisable
only at the Effective Time, will be contingent until, and will become effective only upon, the occurrence of the Effective Time and (2) no S1
Stock Option may be exercised after the relevant exercise period.

Each outstanding S1 Stock Option under the 1997 Stock Option Plan and the 1998 Directors� Stock Option Plan that is not exercised before the
day prior to the Effective Time, and any other S1 Stock Option that is outstanding as of immediately before the Effective Time, will be
terminated and canceled at the Effective Time, and the holder of each S1 Stock Option under the S1 Corporation 2003 Stock Incentive Plan (the
�2003 Plan�) and each S1 Stock Option that will have vested as of or prior to the Effective Time pursuant to the terms of the 2003 Plan, the 1997
Stock Option Plan and the 1998 Directors� Stock Option Plan (each, an �S1 Stock Plan�) as applicable and/or related award agreement will, subject
to any required tax withholding, be entitled to receive an amount in cash equal to the product of (1) the excess, if any, of (a) the sum of (i) $6.62
plus (ii) an amount equal to the product (rounded to the nearest cent) of (x) 0.1064 times (y) the volume weighted average sales price per share
of ACI Common Stock for the ten consecutive days that ACI Shares have traded ending on and including the second clear trading day
immediately prior to the Effective Time as reported on NASDAQ (the �Blended Value�) over (b) the exercise price per S1 Share subject to such
S1 Stock Option and (2) the total number of S1 Shares subject to such S1 Stock Option as in effect immediately prior to the Effective Time (the
�Option Consideration�); provided, however, that if the Option Consideration is zero or a negative number as of the Effective Time, such S1 Stock
Option will be canceled and no amount will be paid in respect thereof. ACI will pay or cause to be paid the Option Consideration to the holders
of the S1 Stock Options in a lump sum as soon as practicable after the Effective Time but in no event later than five business days following the
Effective Time.

At the Effective Time, each stock appreciation right granted under the applicable S1 Stock Plan (the �SARs�) will be canceled at the Effective
Time, and the holder of each SAR that has vested as of or prior to the Effective Time pursuant to the applicable S1 Stock Plan will, subject to
any required tax withholding, be entitled to receive an amount in cash equal to the product of (1) the excess, if any, of (a) the Blended Value
over (b) the exercise price per share of the S1 Shares, if any, subject to such SARs and (2) the total number of S1 Shares, if any, subject to such
SARs as in effect immediately prior to the Effective Time (the �SARs Consideration�). ACI will pay or cause to be paid the applicable SARs
Consideration to the holders of the SARs in a lump sum as soon as practicable after the Effective Time but in no event later than five business
days following the Effective Time.

At the Effective Time, each outstanding restricted S1 Share, restricted stock unit and restricted cash unit (other than certain restricted S1 Shares
to be converted into restricted ACI Shares pursuant to the Transaction Agreement) that has vested as of or prior to the Effective Time pursuant to
the applicable S1 Stock Plan will be treated as an outstanding S1 Share and will have the right to receive the Proration Amount of Cash and
Stock Consideration.

For further information on the treatment of S1 Stock Options, SARs and restricted S1 Shares, please see the section of this prospectus/offer to
exchange titled �The Transaction Agreement � Treatment of Stock Options; SARs; Restricted Stock.�

When does the Exchange Offer expire?

The Exchange Offer is scheduled to expire at 5:00 p.m., Eastern time, on Monday, October 31, 2011, which is the Expiration Time, unless
further extended by Offeror. When we make reference to the �Expiration Time� anywhere in this prospectus/offer to exchange, this is the time to
which we are referring, including when applicable, any extension period that may apply.

xi
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Can the Exchange Offer be extended and, if so, under what circumstances?

The Transaction Agreement provides that Offeror will extend the Exchange Offer if any of the conditions specified in �The Exchange Offer �
Conditions of the Exchange Offer� is not satisfied or waived prior to the scheduled Expiration Time. The Expiration Time may be subject to
multiple extensions. For more information, please see the section of this prospectus/offer to exchange titled �The Exchange Offer � Extension,
Termination, Waiver and Amendment.�

Any decision by Offeror to extend the Exchange Offer will be made public by a public announcement regarding such extension prior to
9:00 a.m., Eastern time, on the first business day after the previously scheduled Expiration Time.

Offeror may also elect to provide a �subsequent offering period� for the Exchange Offer. A subsequent offering period would not be an extension
of the Exchange Offer. Rather, a subsequent offering period would be an additional period of time, beginning after Offeror has accepted for
exchange all S1 Shares tendered during the Exchange Offer, during which S1 stockholders who did not tender their S1 Shares in the Exchange
Offer may tender their S1 Shares and receive the Proration Amount of Cash and Stock Consideration. Offeror does not currently intend to
include a subsequent offering period, although it reserves the right to do so.

How do I tender my S1 Shares?

To tender your S1 Shares represented by physical certificates into the Exchange Offer, you must deliver the certificates representing your
S1&nbsp
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