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Washington, D.C. 20549

SCHEDULE 14D-9

(RULE 14d-101)

Solicitation/Recommendation Statement

Under Section 14(d)(4) of the Securities Exchange Act of 1934

(Amendment No. 1)

OFFICIAL PAYMENTS HOLDINGS, INC.

(Name of Subject Company)

OFFICIAL PAYMENTS HOLDINGS, INC.

(Name of Person Filing Statement)

Common Stock, $0.01 par value per share

(Title of Class of Securities)
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(CUSIP Number of Class of Securities)

Alex P. Hart

President and Chief Executive Officer

3550 Engineering Drive

Suite 400

Norcross, GA 30092

(770) 325-3100

(Name, address and telephone number of person authorized to receive notices and communications

on behalf of the persons filing statement)

With copies to:

David Breach

Jeffrey Symons

Kirkland & Ellis LLP

601 Lexington Avenue

New York, New York 10022

(212) 446-4800

¨ Check the box if the filing relates solely to preliminary communications made before the commencement of a
tender offer.
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This Amendment No. 1 (�Amendment No. 1�) amends and supplements the Schedule 14D-9 filed with the Securities
and Exchange Commission on October 4, 2013 by Official Payments Holdings, Inc., a Delaware corporation (the
�Company�) (the �Schedule 14D-9�), relating to the tender offer by ACI Worldwide, Inc., a Delaware corporation (�ACI�),
to purchase all of the issued and outstanding shares of common stock of the Company (�Shares�) at a price per Share
equal to $8.35 in cash, net to the seller, without interest and less any required withholding taxes, upon the terms and
subject to the conditions set forth in the Offer to Purchase dated October 4, 2013 and in the related Letter of
Transmittal.

The information in the Schedule 14D-9 is incorporated in this Amendment No. 1 by reference to all of the applicable
items in the Schedule 14D-9, except that such information is hereby amended and supplemented to the extent
specifically provided in this Amendment No. 1. Capitalized terms used in this Amendment No. 1 without definition
shall have the meanings specified in the Schedule 14D-9.

Item 4. The Solicitation or Recommendation.
Item 4, �The Solicitation or Recommendation� is hereby amended as follows:

Background of the Offer; Reasons for the Recommendation of the Company Board.

Background of the Offer.

The fifth primary bullet point under the heading �Financial Terms; Premium to Closing Price� on page 20 of the
Schedule 14D-9 is hereby amended and restated in its entirety to read as follows:

�� The fact that the Offer Price is approximately 3.1% higher than the price included in the initial proposal
received from ACI on June 27, 2013, of $8.10 per Share. In considering this increase in price, the Company
Board did not solicit advice from William Blair or anyone else with respect to increases in transaction prices
for similar transactions; and�

Item 8. Additional Information.
Item 8, �Additional Information� is hereby amended as follows:

Additional Information.

Appraisal Rights.

The �Appraisal Rights� section appearing on pages 32 and 33 of the Schedule 14D-9 is hereby amended and restated in
its entirety to read as follows:

�Holders of Shares will not have appraisal rights in connection with the Offer. However, if the Offer is successful and
the Merger is consummated, holders of Shares immediately prior to the Effective Time are entitled to appraisal rights
in connection with the Merger under Section 262 of the DGCL.

The following discussion is not a complete statement of the law pertaining to appraisal rights under the DGCL
and is qualified in its entirety by the full text of Section 262 of the DGCL, which is attached to this
Solicitation/Recommendation Statement as Annex III. All references in Section 262 of the DGCL and in this
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summary to a �stockholder� are to the record holder of Shares immediately prior to the Effective Time as to
which appraisal rights are asserted. A person having a beneficial interest in Shares held of record in the name
of another person, such as a broker or nominee, must act promptly to cause the record holder to follow the
steps summarized below properly and in a timely manner to perfect appraisal rights.
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Any stockholder contemplating the exercise of such appraisal rights should review carefully the provisions of
Section 262 of the DGCL, which is attached hereto as Annex III, particularly the procedural steps required to perfect
such rights. Failure to follow the steps required by Section 262 of the DGCL for perfecting appraisal rights may
result in the loss of such rights.

Under the DGCL, if the Merger is completed, holders of Shares immediately prior to the Effective Time and who
(i) did not tender their Shares in the Offer; (ii) follow the procedures set forth in Section 262 of the DGCL and (iii) do
not thereafter withdraw their demand for appraisal of such shares or otherwise lose their appraisal rights, in each case
in accordance with the DGCL, will be entitled to have their Shares appraised by the Delaware Court of Chancery and
to receive payment of the �fair value� of such shares, exclusive of any element of value arising from the accomplishment
or expectation of the Merger, together with a fair rate of interest, as determined by such court. The �fair value� could be
greater than, less than or the same as the Offer Price or the consideration payable in the Merger (which is equivalent in
amount to the Offer Price).

Under Section 262 of the DGCL, where a merger is approved under Section 251(h) of the DGCL, either a constituent
corporation before the effective date of the merger, or the surviving corporation within ten days thereafter, shall notify
each of the holders of any class or series of stock of such constituent corporation who are entitled to appraisal rights of
the approval of the merger or consolidation and that appraisal rights are available for any or all shares of such class or
series of stock of such constituent corporation, and shall include in such notice a copy of Section 262. This Schedule
14D-9 constitutes the formal notice of appraisal rights under Section 262 of the DGCL. Any holder of Shares
who wishes to exercise such appraisal rights or who wishes to preserve his, her or its right to do so, should review the
following discussion and Annex III carefully because failure to timely and properly comply with the procedures
specified will result in the loss of appraisal rights under the DGCL.

Any stockholder wishing to exercise appraisal rights is urged to consult legal counsel before attempting to
exercise such rights.

If a stockholder elects to exercise appraisal rights under Section 262 of the DGCL, such stockholder must do all of the
following:

� within the later of the consummation of the Offer and October 24, 2013, deliver to the Company at the
address indicated below a written demand for appraisal of Shares held, which demand must reasonably
inform the Company of the identity of the stockholder and that the stockholder is demanding appraisal;

� not tender the Shares in the Offer; and

� continuously hold the Shares from the date on which the demand for appraisal is made though the
Effective Time.

Written Demand by the Record Holder.

All written demands for appraisal should be addressed to Official Payments Holdings, Inc., 3550 Engineering Drave,
Suite 400, Norcross, GA 30092, attention: General Counsel. The written demand for appraisal must be executed by or
for the record holder of Shares, fully and correctly, as such holder�s name appears on the certificate(s) for the Shares
owned by such holder. If the Shares are owned of record
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in a fiduciary capacity, such as by a trustee, guardian or custodian, execution of the demand must be made in that
capacity, and if the Shares are owned of record by more than one person, such as in a joint tenancy or tenancy in
common, the demand must be executed by or for all joint owners. An authorized agent, including one of two or more
joint owners, may execute the demand for appraisal for a holder of record. However, the agent must identify the
record owner(s) and expressly disclose the fact that, in executing the demand, the agent is acting as agent for the
record owner(s).

A beneficial owner of Shares held in �street name� who wishes to exercise appraisal rights should take such actions as
may be necessary to ensure that a timely and proper demand for appraisal is made by the record holder of the Shares.
If Shares are held through a brokerage firm, bank or other nominee who in turn holds the Shares through a central
securities depository nominee, such as Cede & Co., a demand for appraisal of such Shares must be made by or on
behalf of the depository nominee, and must identify the depository nominee as the record holder. Any beneficial
owner who wishes to exercise appraisal rights and holds Shares through a nominee holder is responsible for ensuring
that the demand for appraisal is timely made by the record holder. The beneficial holder of the Shares should instruct
the nominee holder that the demand for appraisal should be made by the record holder of the Shares, which may be a
central securities depository nominee if the Shares have been so deposited.

A record holder, such as a broker, bank, fiduciary, depository or other nominee, who holds Shares as a nominee for
several beneficial owners may exercise appraisal rights with respect to the Shares held for one or more beneficial
owners while not exercising such rights with respect to the Shares held for other beneficial owners. In such case, the
written demand must set forth the number of Shares covered by the demand. Where the number of Shares is not
expressly stated, the demand will be presumed to cover all Shares held in the name of the record owner.

Filing a Petition for Appraisal.

Within 120 days after the Effective Time, but not thereafter, the Surviving Corporation, or any holder of Shares who
has complied with Section 262 of the DGCL and is entitled to appraisal rights under Section 262 may commence an
appraisal proceeding by filing a petition in the Delaware Court of Chancery demanding a determination of the fair
value of the Shares held by all holders who did not tender in the Offer and demanded appraisal. If no such petition is
filed within that 120 day period, appraisal rights will be lost for all holders of Shares who had previously demanded
appraisal of their Shares. The Company is under no obligation to and has no present intention to file a petition and
holders should not assume that the Company will file a petition or that it will initiate any negotiations with respect to
the fair value of the Shares. Accordingly, it is the obligation of the holders of Shares to initiate all necessary action to
perfect their appraisal rights in respect of the Shares within the period prescribed in Section 262 of the DGCL.

Within 120 days after the Effective Time, any holder of Shares who has complied with the requirements for exercise
of appraisal rights will be entitled, upon written request, to receive from the Surviving Corporation a statement setting
forth the aggregate number of Shares not tendered into the Offer and with respect to which demands for appraisal have
been received and the aggregate number of holders of such Shares. Such statement must be mailed within 10 days
after a written request therefor has been received by the surviving corporation or within 10 days after the expiration of
the period for delivery of demands for appraisal, whichever is later. Notwithstanding the foregoing requirement that a
demand for appraisal must be made by or on behalf of the record owner of the Shares, a person who is the beneficial
owner of Shares held either in a voting trust or by a nominee on behalf of such person, and as to which demand has
been properly made and not effectively withdrawn, may, in such person�s own name, file a petition for appraisal or
request from the Surviving Corporation the statement described in this paragraph.
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Upon the filing of such petition by any such holder of Shares, service of a copy thereof must be made upon the
Surviving Corporation, which will then be obligated within 20 days to file with the Delaware Register in Chancery a
duly verified list (the �Verified List�) containing the names and addresses of all stockholders who have demanded
payment for their Shares and with whom agreements as to the value of their Shares has not been reached. Upon the
filing of any such petition, the Delaware Court of Chancery may order that notice of the time and place fixed for the
hearing on the petition be mailed to the Surviving Corporation and all of the stockholders shown on the Verified List.
Such notice will also be published at least one week before the day of the hearing in a newspaper of general
circulation published in the City of Wilmington, Delaware, or in another publication determined by the Delaware
Court of Chancery. The costs of these notices are borne by the Surviving Corporation.

After notice to the stockholders as required by the Delaware Court of Chancery, the Court of Chancery is empowered
to conduct a hearing on the petition to determine those stockholders who have complied with Section 262 of the
DGCL and who have become entitled to appraisal rights thereunder. The Court of Chancery may require the
stockholders who demanded payment for their Shares to submit their stock certificates to the Delaware Register in
Chancery for notation thereon of the pendency of the appraisal proceeding and, if any stockholder fails to comply with
the direction, the Court of Chancery may dismiss the proceedings as to that stockholder.

Determination of Fair Value.

After the Delaware Court of Chancery determines which stockholders are entitled to appraisal, the appraisal
proceeding will be conducted in accordance with the rules of the Court of Chancery, including any rules specifically
governing appraisal proceedings. Through such proceeding, the Court of Chancery will determine the fair value of the
Shares, exclusive of any element of value arising from the accomplishment or expectation of the Merger, together
with interest, if any, to be paid upon the amount determined to be the fair value. Unless the Court of Chancery in its
discretion determines otherwise for good cause shown, interest from the Effective Time through the date of payment
of the judgment will be compounded quarterly and will accrue at 5% over the Federal Reserve discount rate (including
any surcharge) as established from time to time during the period between the Effective Time and the date of payment
of the judgment.

In determining fair value, the Delaware Court of Chancery will take into account all relevant factors. In Weinberger v.
UOP, Inc., the Supreme Court of Delaware discussed the factors that could be considered in determining fair value in
an appraisal proceeding, stating that �proof of value by any techniques or methods that are generally considered
acceptable in the financial community and otherwise admissible in court� should be considered, and that �fair price
obviously requires consideration of all relevant factors involving the value of a company.� The Delaware Supreme
Court stated that, in making this determination of fair value, the Court of Chancery must consider market value, asset
value, dividends, earnings prospects, the nature of the enterprise and any other facts that could be ascertained as of the
date of the merger that throw any light on future prospects of the merged corporation. Section 262 of the DGCL
provides that fair value is to be �exclusive of any element of value arising from the accomplishment or expectation of
the merger[.]� In Cede & Co. v. Technicolor, Inc., the Delaware Supreme Court stated that such exclusion is a �narrow
exclusion that does not encompass known elements of value,� but which rather applies only to the speculative elements
of value arising from such accomplishment or expectation. In Weinberger, the Supreme Court of Delaware also stated
that �elements of future value, including the nature of the enterprise, which are known or susceptible of proof as of the
date of the merger and not the product of speculation, may be considered.�

Stockholders considering appraisal should be aware that the fair value of their Shares as so determined could be more
than, the same as or less than the Offer Price or the consideration payable in
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the Merger (which is equivalent in amount to the Offer Price) and that an investment banking opinion as to the
fairness, from a financial point of view, of the consideration payable in a sale transaction, such as the Offer and the
Merger, is not an opinion as to, and does not otherwise address, �fair value� under Section 262 of the DGCL. Although
the Company believes that the Offer Price is fair, no representation is made as to the outcome of the appraisal of fair
value as determined by the Delaware Court of Chancery, and stockholders should recognize that such an appraisal
could result in a determination of a value higher or lower than, or the same as, the Offer Price or the consideration
payable in the Merger (which is equivalent in amount to the Offer Price). Neither ACI nor the Company anticipates
offering more than the Offer Price to any stockholder exercising appraisal rights, and reserves the right to assert, in
any appraisal proceeding, that for purposes of Section 262 of the DGCL, the fair value of a Share is less than the Offer
Price or the consideration payable in the Merger (which is equivalent in amount to the Offer Price).

Upon application by the Surviving Corporation or by any holder of Shares entitled to participate in the appraisal
proceeding, the Delaware Court of Chancery may, in its discretion, proceed to trial upon the appraisal prior to the final
determination of the stockholders entitled to an appraisal. Any Holder of Shares whose name appears on the Verified
List and who has submitted such stockholder�s certificates of stock to the Delaware Register in Chancery, if such is
required, may participate fully in all proceedings until it is finally determined that such stockholder is not entitled to
appraisal rights. The Court of Chancery will direct the payment of the fair value of the Shares, together with interest,
if any, by the Surviving Corporation to the stockholders entitled thereto. Payment will be so made to each such
stockholder upon the surrender to the Surviving Corporation of such stockholder�s certificates. The Court of Chancery�s
decree may be enforced as other decrees in such Court may be enforced.

If a petition for appraisal is not timely filed, then the right to an appraisal will cease. The costs of the action (which do
not include attorneys� fees or the fees and expenses of experts) may be determined by the Delaware Court of Chancery
and taxed upon the parties as the Court of Chancery deems equitable. Upon application of a stockholder, the Court of
Chancery may order all or a portion of the expenses incurred by a stockholder in connection with an appraisal
proceeding, including reasonable attorneys� fees and the fees and expenses of experts utilized in the appraisal
proceeding, to be charged pro rata against the value of all the Shares entitled to appraisal. In the absence of such
determination or assessment, each party bears its own expenses.

Any stockholder who has duly demanded and perfected appraisal rights in compliance with Section 262 of the DGCL
will not, after the Effective Time, be entitled to vote his or her Shares for any purpose or be entitled to the payment of
dividends or other distributions thereon, except dividends or other distributions payable to holders of record of Shares
as of a date prior to the Effective Time.

If any stockholder who demands appraisal of Shares under Section 262 of the DGCL fails to perfect, successfully
withdraws or loses such holder�s right to appraisal, such stockholder�s Shares will be deemed to have been converted at
the Effective Time into the right to receive the Merger Consideration. A stockholder will fail to perfect, or effectively
lose, the stockholder�s right to appraisal if no petition for appraisal is filed within 120 days after the Effective Time. In
addition, as indicated above, a stockholder may withdraw his, her or its demand for appraisal in accordance with
Section 262 of the DGCL and accept the Merger Consideration.

If you wish to exercise your appraisal rights, you must not tender your Shares in the Offer and must strictly
comply with the procedures set forth in Section 262 of the DGCL. If you fail to take any required step in
connection with the exercise of appraisal rights, it will result in the termination or waiver of your appraisal
rights.
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The foregoing summary of the rights of the Company�s stockholders to seek appraisal rights under the DGCL
does not purport to be a complete statement of the procedures to be followed by the Company�s stockholders
desiring to exercise any appraisal rights available thereunder and is qualified in its entirety by reference to
Section 262 of the DGCL. The proper exercise of appraisal rights requires strict adherence to the applicable
provisions of the DGCL. A copy of Section 262 of the DGCL is included as Annex III to this
Solicitation/Recommendation Statement.� Litigation

Litigation.

The following is inserted at the end of the first full paragraph on page 34 of the Schedule 14D-9:

�On October 14, 2013, an additional putative class action was filed by an alleged stockholder captioned Giacherio v.
Official Payment Holdings, et al., Case No. 13-A-08794-8, in the Superior Court of Gwinnett County of the State of
Georgia against the same defendants and asserting substantially similar claims.�

Financial Projections.

The third full paragraph on page 35 of the Schedule 14D-9 is hereby amended and restated in its entirety to read as
follows:

�The financial projections reflect numerous estimates and assumptions with respect to industry performance, general
business, economic, regulatory, market and financial conditions and other future events, as well as matters specific to
the Company�s business, all of which are difficult to predict and many of which are beyond the Company�s control.
Additionally the financial projections reflect certain key assumptions about the Company�s future performance,
including assumptions related to:

� the attainment of higher annual growth rates of revenue generated, via both existing and new clients,
than the Company has historically experienced;

� the retention of the Company�s key clients throughout the forecast period

� the absence of any material pricing changes throughout the forecast period

� the timely completion of the previously disclosed platform consolidation project, and the related,
significant reductions in headcount, and the reduction in related expenses and capital expenditures
thereafter; and

� the realization of economies of scale in the Company�s expense structure throughout the forecast
period.

These financial projections are subjective in many respects and thus are susceptible to multiple interpretations and
periodic revisions based on actual experience and business developments. As such, these financial projections
constitute forward-looking information and are subject to risks and uncertainties, including the various risks set forth
in the Company�s Form 10-K for the year ended September 30, 2012 and the other reports filed by the Company with
the SEC. The financial projections cover multiple years and such information by its nature becomes less reliable with
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each successive year.�
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The following is inserted immediately after the financial projections table and footnotes prior on page 36:

�The foregoing non-GAAP financial measures are reconciled to GAAP financial measures in the tables below:

Adjusted EBITDA from continuing operations

(in thousands) 2013 2014 2015 2016 2017
Net income (loss) from continuing operations (2,073) 4,375 7,079 15,820 25,480

Adjustments:
Depreciation/amortization 8,045 7,571 8,377 4,988 2,759
Stock-based compensation 1,928 1,919 2,035 2,130 2,230

Adjusted EBITDA from continuing operations 7,900 13,865 17,491 22,938 30,469

Reconciliation of Gross and Net Revenue

(in thousands) 2013 2014 2015 2016 2017
Revenue from continuing operations 140,146 150,522 167,889 189,975 217,509

Less:
OPAY discount fees 91,531 97,718 107,486 120,522 137,177

OPAY Net Revenue 48,615 52,804 60,403 69,453 80,332
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SIGNATURE

After due inquiry and to the best of my knowledge and belief, I certify that the information set forth in this statement
is true, complete and correct.

OFFICIAL PAYMENTS HOLDINGS, INC.

By: /s/ ALEX P. HART

Name: Alex P. Hart
Title: President and Chief Executive Officer

Dated: October 18, 2013
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