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ACXIOM CORPORATION
1 Information Way
Little Rock, Arkansas 72202
501.342.1000
WWw.acxiom.com

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held August 3, 2005

[ACXIOM®]

Please join us for the 2005 Annual Meeting of Stockholders of Acxiom Corporation. The me
Wednesday, August 3, 2005, at 10:00 a.m. CDT at the Acxiom River Market Building, 601 East Third

We are holding this meeting to vote on:

1. the election of three directors;

2. a proposal to amend our 2000 Associate Stock Option Plan;

3. a proposal to adopt a new stock purchase plan; and

4. to transact any other business that properly comes before the meeting.

To vote at the meeting, you must be a stockholder of record as of the close of business
2005.
By Order of the Board of Directors
/s/ Catherine L. Hughes

Catherine L. Hughes
Secretary

Little Rock, Arkansas
June 24, 2005

YOUR VOTE IS IMPORTANT!

PLEASE SIGN AND RETURN THE ACCOMPANYING PROXY CARD OR VOTE BY TELEPHONE
OR THROUGH THE WEBSITE LISTED IN THE VOTING INSTRUCTIONS.
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Other Matters.
Appendix A - 2005 Equity Compensation Plan

Appendix B - 2005 Stock Purchase Plan

QUESTIONS AND ANSWERS

Q: Who can vote?

A: If you owned any shares of Acxiom at the close of business on June 15, 2005, you are ent
Q: How many shares can vote?

A: Every stockholder is entitled to one vote for each share held. As of June 15, 2005, our

87,898,842 shares of common stock were issued and outstanding and are eligible to vote.
stockholders will be available for review at our principal offices, 1 Information Way, L
Arkansas 72202, for at least 10 days prior to the 2005 annual meeting.

Q: What may I vote on?
A: The election of William T. Dillard II, Harry C. Gambill and Thomas F. (Mack) McLarty, II

of Directors; a proposal to amend our 2000 Associate Stock Option Plan; and a proposal t
stock purchase plan.

Q: How does the board recommend I vote on the proposals?

A: The board recommends a vote FOR each of the proposals.

Q: How do I vote?

A: You can vote by proxy, which gives the proxy holder the right to vote your shares on you

are three ways for you to send in your proxy:
Sign and mail the proxy voting card in the enclosed return envelope;
Call the 800 number listed in your proxy voting instructions to vote by telepho

Log on to the Internet at the web site listed in your proxy voting instructions
instructions at that site.

You may also vote in person at the annual meeting, even if you have already sent in your

Q: Who will count the votes?

A: A representative of EquiServe, our transfer agent, will count the votes and act as the i
election.

Q: What does it mean if I get more than one proxy card?

A: If your shares are registered differently, or if they are in more than one account, you

than one proxy card. Follow the voting instructions on each proxy card to ensure that a
shares are voted.
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Q: What vote is required to pass an item of business?

A: A majority of the holders of our outstanding common stock must be present in person or r
proxy to hold the meeting. A majority of the votes cast at the meeting is required to e
and to approve the proposed stock option plan amendment and the new stock purchase plan.
Unless you indicate otherwise on your proxy card, the individuals named as your proxies
shares for all of the nominees for director; for the amendments to our 2000 Associate St
and for the adoption of a new stock purchase plan.

Q: Can I revoke my proxy?

A: Yes. There are three ways for you to revoke your proxy:

File a written revocation with Acxiom's corporate secretary before the meeting;

Sign and deliver before the meeting a proxy bearing a later date; or

Vote in person at the meeting.

PROPOSALS YOU MAY VOTE ON

1. Election of Directors
There are three nominees for election this year. William T. Dillard II, Harry C. Gambil
(Mack) McLarty, III. Messrs. Dillard, Gambill and McLarty are currently members of the
Directors with terms that expire at the meeting.

2. A proposal to amend our 2000 Associate Stock Option Plan
The Board of Directors has approved an amendment to our 2000 Associate Stock Option Plan
the grant of additional types of equity awards such as restricted stock and restricted s
the plan. The amended and restated plan, which would be renamed the "2005 Equity Compen
attached as Appendix A. No additional shares for the plan are being sought at this time

3. A proposal to adopt a new stock purchase plan

The Board of Directors has approved a new stock purchase plan which would be offered to

possible of our associates worldwide. This plan, a copy of which is attached as Appendi
the place of our previous U.S. stock purchase plan and our U.K. "sharesave" scheme. Und
Acxiom employees ("associates") would be eligible to buy shares of Acxiom stock at a dis

15% off the market price on the purchase date. A total of 2 million shares would be mad
under the plan, which has a term of 10 years.

With respect to Proposal 1, the form of proxy provides a method for you to (1) vote for
a group, (2) vote only for certain nominees while withholding authority to vote for the other nor
withhold authority for all nominees. Please read the voting instructions contained in the attach
information on how to withhold authority for any or all nominees. If you withhold authority for
vote will be treated as an abstention and accordingly your shares will neither be voted for nor a
nominee, but they will be counted for quorum purposes. A majority of the votes cast at the meeti
to elect any director.

With respect to Proposals 2 and 3, the form of proxy provides a method for you to (1) vo

the proposals, (2) vote against each of the proposals, or (3) abstain from voting. By abstaining
will not be voted either for or against the amendments, but will be counted for quorum purposes.

5
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quorum 1is present, a majority of the votes cast at the meeting is required to approve Proposals 2
2

The board unanimously recommends a vote FOR each of these proposals. More detailed infc
of the proposals is provided below.

While there may be instances in which you will wish to withhold your vote or abstain fro
encourage you to vote your shares in your best judgment and to participate in the voting process
extent possible.

Brokers who hold shares in street name for customers who are beneficial owners of the sh
prohibited from giving a proxy to vote such customers' shares on non-routine matters in the absen
instructions from their customers. This is commonly referred to as a "broker non-vote." Broker
be treated in the same manner as abstentions for quorum and voting purposes (i.e., counted for qu
but neither being voted for nor against the proposals and, therefore, having no effect on the out
votes) .

INFORMATION ABOUT THE BOARD OF DIRECTORS

Nominees William T. Dillard II, Harry C. Gambill and Thomas F. (Mack) McLarty, III curre
of the Acxiom Board of Directors with terms that expire at the 2005 annual meeting. If elected,
nominees will serve for a three-year term. The names of the other six directors are: Dr. Ann Die
William J. Henderson and Charles D. Morgan, whose terms will expire at the 2006 annual meeting; a
Good, Rodger S. Kline and Stephen M. Patterson, whose terms will expire at the 2007 annual meetin

Your proxy holder will vote your shares for the nominees unless you instruct otherwise.
unable to serve as a director, your proxy holder may vote for any substitute nominee proposed by
you withhold this authority. 1In the event of any director's resignation, death, disqualification
serve, the board will fill the vacancy.

Nominees for Director

The board nominates the following candidates for election at the 2005 annual meeting.

Di
Name Age Position Si
William T. Dillard II 60 Director 19
Harry C. Gambill 59 Director 19
Thomas F. (Mack) McLarty, III 59 Director 19
Other Directors

Di
Name Age Position Si
Dr. Mary L. Good 74 Director 20
Dr. Ann Die Hasselmo 60 Director 19
William J. Henderson 58 Director 20
Rodger S. Kline 62 Director and Chief Finance & Administration 19

Leader

Charles D. Morgan 62 Chairman of the Board and Company Leader 19
Stephen M. Patterson 54 Director 20

Set forth on the following pages is biographical data for the three nominees and the other direct
3

Mr. Dillard is the chairman of the board and chief executive officer of Dillard's, Inc.
Arkansas, a chain of traditional department stores with approximately 330 retail outlets in 29 st
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addition to serving as a director of Dillard's, Inc., Mr. Dillard is also a director of Barnes &
serves on the J.P. Morgan Chase & Co. Texas Regional and National Advisory Boards. He holds a ma
business administration from Harvard University and a bachelor's degree in the same field from th
Arkansas.

Mr. Gambill is a director and since 1992 has held the position of chief executive office
TransUnion LLC, a company engaged in the business of providing consumer credit reporting services
models and real estate settlement services. Mr. Gambill joined TransUnion in 1985 as vice presid
manager of the Chicago division. He is a board member of Kanbay International, Inc., a global IT
He is past chairman of the Consumer Data Industry Association, and former director of Damian Serv
temporary staffing technology company. He holds degrees in business administration and economics
State University and is a member of the ASU Business School Advisory Board.

Mr. McLarty is vice chairman of the board of directors of Asbury Automotive Group, Inc.,
the largest automotive retailers in the United States. He is also chairman and CEO of McLarty Co
and McLarty Management Company, Inc. of Little Rock, Arkansas, and president of Kissinger McLarty
Washington, D.C. He is a board member of the Americas Society of New York City; the Inter-Americ
Washington, D.C.; Ross University; The Center for the Study of the Presidency; and the M.D. Ander
Center in Houston. He also serves on the advisory boards of various other entities. 1In 1983 he
and chief executive officer of Arkla, a Fortune 500 natural gas company. He was appointed by Pre
Bush to the National Petroleum Council and the National Council on Environmental Quality, and he
the St. Louis Federal Reserve Board from 1989 through 1992. Beginning in 1992, he served Preside
several key positions: White House Chief of Staff, counselor to the President and Special Envoy f£
with over five years of service in the president's Cabinet and on the National Economic Council.
degree in business administration from the University of Arkansas.

Dr. Good is the dean of the College of Information Science and Systems Engineering at th
Arkansas at Little Rock and is the Donaghey university professor. She is also a managing member
Capital Investors, LLC, and is a board member of BiogenIdec, Inc.; IDEXX Laboratories, Inc.; Rese
LLC; and Delta Trust and Bank. Previously, Dr. Good served for four years as the under secretary
for the Technology Administration in the Department of Commerce in President Clinton's administra
simultaneously chairing the National Science and Technology Council's Committee on Technological
(NSTC/CTI) and serving on the National Science and Technology Council's Committee on National Sec
1988-1993, Dr. Good served as the senior vice president of technology at Allied Signal, Inc., whe
responsible for technology transfer, corporate research and commercialization support for new tec
During the eight years prior to that, she held the positions of president of Allied Signal's Engi
Research Center, president of Signal Research Center, Inc. and director of research for UOP, Inc.
1954-1980, Dr. Good was a professor at both the University of New Orleans and at Louisiana State
where she achieved LSU's highest professional rank, Boyd professor. She was appointed to the Nat
Board by President Carter in 1980 and again by President Reagan in 1986. She served as chairman
until she was appointed in 1991 by President Bush to become a member of the President's Council o
Science and Technology (PCAST). Dr. Good is an elected member of the National Academy of Enginee
president of the American Chemical Society, and past president and a fellow of the American Assoc
Advancement of Science. Dr. Good received her B.S. in chemistry from the University of Central A
M.S. and Ph.D. degrees in inorganic chemistry from the University of Arkansas. She has received
and honorary degrees from many colleges and universities, including most recently the College of
Mary, Polytechnic University of New York, Louisiana State University and Michigan State Universit

Dr. Hasselmo is managing director of Academic Search Consultation Service in Washington,
oldest and largest higher education consultation and academic search firm in the United States fo
and university presidencies. Prior to assuming that position, Dr. Hasselmo was vice president an
A.T. Kearney, Inc.'s higher education practice. From 1992-2001, she served as president of Hendr
Conway, Arkansas. She is a member of the board of visitors of Air University of the U.S. Air For
member of the board of directors of the National Merit Scholarship Corporation. She is past chai
of directors for Educational and Institutional Insurance Administrators, the National Association
Colleges and Universities, the National Collegiate Athletic Association (NCAA) Division III Presi
and the American Council on Education's Council of Fellows. Her memberships have included the An
on Education Board, the Arkansas Repertory Theatre Board and the NCAA Executive Committee. She f£
as dean of the H. Sophie Newcomb Memorial College and associate provost at Tulane University. Dr
graduated summa cum laude from Lamar University, and earned a master's degree from the University
a Ph.D. in counseling psychology from Texas A&M University.
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Mr. Henderson was the 71st postmaster general of the United States and the fifth career
the world's largest postal system. He served in that position from May 1998 until his retirement
From 1994 until his appointment as postmaster general and chief executive officer, Mr. Henderson
operating officer. From 1992-1994, he served as vice president of employee relations, then becan
marketing officer and senior vice president. In addition to his service in Washington, D.C., he
postal management positions in Chicago, Greensboro, Memphis and Stockton, among other locations.
Henderson received the Postal Service's John Wanamaker Award, and in 1998 he received American Un
W. Jones Award for Executive Leadership. In 1998, Mr. Henderson also received an honorary Mailin
Award from the National Postal Forum for his work with the nation's professional mailing industry
currently serves as a director of ComScore Networks, the Committee for Economic Development, the
Foundation and Nature's Best magazine. He is the chairman of the board of GMS Inc., a partner of
Systems, and a Fellow with the National Academy of Public Administration. Mr. Henderson is a gra
University of North Carolina at Chapel Hill and served in the U.S. Army.

Mr. Kline joined Acxiom in 1973 and has served as an officer and director of the Company
is currently Acxiom's Chief Finance and Administration Leader. Prior to joining Acxiom, Mr. Klin
years with IBM and two years as an officer in the U.S. Army. Mr. Kline holds a degree in electri
from the University of Arkansas at Fayetteville, where he has served since 1990 as chairman of th
Engineering Advisory Council.

Mr. Morgan Jjoined Acxiom as an officer in 1972. He has been chairman of the board of dir
1975 and serves as Acxiom's Company Leader. He is also a director and past chairman of the board
Marketing Association. In addition, he serves as a member and is the past Chairman of the Board
Hendrix College. He was employed by IBM for six years prior to joining Acxiom. Mr. Morgan holds
engineering degree from the University of Arkansas.

Mr. Patterson is the former president, CEO and major shareholder of Leisure Arts, a publ
direct mail company. Leisure Arts was acquired by Time Warner in 1992. Mr. Patterson is current
in Patterson Enterprises for which he served as president from 1994-2000. He currently is servin
Chairman of the Board of Trustees of Hendrix College. Mr. Patterson served on the board of direc
Bank and its successor, Bank of America - Arkansas, for 12 years. Mr. Patterson has a bachelor c
from Hendrix College, an electrical engineering degree from Columbia University and a master's of
administration degree, also from Columbia University.

Corporate Governance

Over the past three years the Board of Directors has adopted a number of measures design
with the requirements of the Sarbanes-Oxley Act of 2002 (the "Sarbanes-Oxley Act") and the final
interpreting and implementing the Sarbanes-Oxley Act, as well as the revised listing standards of
Specifically, the board has (1) appointed an independent Audit Committee and Compensation Committ
established independent Corporate Governance and Nominating Committees; (2) adopted charters for
including a revised Audit Committee Charter which reflects changes required under the Sarbanes-O0x
adopted a set of corporate governance principles; (4) adopted codes of ethics for the board, for
personnel, and for all associates; (5) adopted specific procedures requiring pre-approval by the
of audit, audit-related and non-audit services to be provided by the independent auditors; (6) in
practice of scheduling time at each board and committee meeting for executive sessions of the ind
directors; and (7) established a process whereby stockholders may confidentially and anonymously
the independent directors and/or the Audit Committee. Copies of the charters for the various con
codes of ethics, and the corporate governance principles are available on the Company's website a
www.acxiom.com. Also available on the website is information as to how stockholders may contact

5
Acxiom's management and the Board of Directors closely monitor corporate governance deve
will continue to evaluate their duties and responsibilities with the intention of maintaining ful
with all applicable laws, rules and regulations.

Board and Committee Matters

The board has determined that five of its nine members qualify as "independent" directo

8
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listing standards. The five independent directors are Mr. Dillard, Dr. Good, Dr. Hasselmo, Mr. H
Mr. Patterson. In making these independence determinations, the board considered the relationshi
Good's employer, the University of Arkansas at Little Rock, and Acxiom, as disclosed under "Relat
Transactions," and affirmatively determined that the relationship would not interfere with the ab

Good to exercise independent judgment in carrying out her responsibilities as a director.

Quarterly meetings of the board are held to review significant developments affecting Ac
on matters requiring board approval. If issues arise which require the full board's attention in
regularly scheduled meetings, special meetings are called. Time is allotted at the end of each k
committee meeting for the independent directors to meet in executive session outside the presence

The board currently has five standing committees to assist it in the discharge of its re
All of the members of the Audit, Compensation, Corporate Governance, and Nominating Committees ha
determined by the board to be independent under the Nasdag listing standards. A description of e
committees is set forth below:

Audit Committee

The members of the Audit Committee are Mr. Patterson (Chair), Mr. Dillard and Dr.
Hasselmo.

The Audit Committee reviews Acxiom's financial statements and financial reporting
processes, and approves our systems of internal accounting and financial controls.
This committee 1is responsible for the annual independent audit of our financial
statements and the engagement of the independent auditors, who report directly to the
committee. 1In addition, the committee oversees our internal audit function and
various legal compliance programs and has full authority to investigate the financial
and business affairs of the Company.

Both Mr. Dillard and Mr. Patterson have been determined by the board to be "audit
committee financial experts," as defined by the Securities Exchange Commission's rules
and regulations. Mr. Dillard currently serves as the CEO of a public company, in
which position he supervises the chief financial officer of that company. Mr.
Patterson has extensive experience in assessing the performance of companies with
respect to the preparation, auditing or evaluation of financial statements, and has
served in the past as the assistant treasurer of a public company, in which position
he prepared and analyzed financial statements. Both Mr. Patterson and Mr. Dillard
have significant experience in reviewing and analyzing financial statements and in
performing similar functions which result in similar expertise and experience.

Compensation Committee

The members of the Compensation Committee are Mr. Dillard (Chair), Dr. Good, Mr.
Henderson and Mr. Patterson.

The Compensation Committee annually reviews and approves goals and objectives for the
Company Leader, evaluates his performance, and sets his compensation level based on
this evaluation. The committee also approves the salaries for the rest of the Company
Leadership Team and approves the leadership team compensation plan. In addition, this
committee administers the Company's equity-based plans.

Corporate Governance Committee

The members of the Corporate Governance Committee are Mr. Henderson (Chair), Mr.
Dillard, Dr. Good, Dr. Hasselmo and Mr. Patterson.

The Corporate Governance Committee is responsible for reviewing and recommending to
the board the following: corporate governance principles; a management succession
plan; the structure of board committees; the annual compensation of directors; ethics
compliance programs; and director orientation and education programs. In addition,

9
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this committee is charged with reviewing and approving related-party transactions
between the Company and any of its officers, directors or affiliates. The committee
also is responsible for developing and overseeing an annual self-evaluation process
for the board.

Nominating Committee

The members of the Nominating Committee are Dr. Hasselmo (Chair), Dr. Good and Mr.
Henderson.

The Nominating Committee is responsible for screening and recommending qualified
candidates to the board for membership, and for annually recommending to the board the
nominees for director to be submitted for election at each annual meeting of
stockholders. All nominations or appointments to the board are approved by the full
Board of Directors. When formulating its membership recommendations, the Committee
considers any advice and recommendations offered by the Company Leader or by the
stockholders.

The Nominating Committee is responsible for assessing the appropriate balance of
skills and characteristics required of board members. Nominees for director must meet
the qualifications set forth in our Corporate Governance Principles and the Nominating
Committee Charter, copies of which are posted in the corporate governance section of
our website at www.acxiom.com. Among the various criteria for selection as a board
member are the level of a potential candidate's experience, wisdom, integrity, ability
to make independent analytical inquiries, understanding of our business environment,
willingness to devote adequate time to board duties, and a commitment to serve on the
board for an extended period of time. Directors should possess the highest personal
and professional ethics and values, and be committed to representing the long-term
interests of the stockholders. They should have an objective perspective and mature
judgment. We endeavor to have a Board representing diverse experience at
policy-making levels in business, government, education and technology.

Nominees must also be able to comply with the Code of Business Conduct and Ethics
applicable to all board members, a copy of which is posted in the corporate governance
section of our website at www.acxiom.com. It is the policy of the board that no
representatives of institutional investors that have significant holdings of Acxiom
stock or of companies that are competitive with Acxiom will be submitted for
nomination by the board due to the possibility of conflicts of interest.

Any nominees proposed by stockholders will be evaluated by the Nominating Committee in
the same manner as nominees proposed by other sources. To be considered by the
Nominating Committee, a stockholder nominee must be submitted to the Corporate
Secretary at the address and within the timeframe specified below under the section
entitled "Stockholder Proposals."

Executive Committee

The members of the Executive Committee are Mr. Morgan (Chair) and Mr. Kline.

The Executive Committee implements the policy decisions of the full board and handles

routine matters which arise during the interim periods between board meetings

consistent with the authority which has been delegated to the committee by the board.
Meetings Held During Past Fiscal Year

During the past fiscal year, the board met five times, the Audit Committee met four time
Compensation Committee met seven times, the Corporate Governance Committee met three times, and t
Committee met one time. Action pursuant to unanimous written consent in lieu of a meeting was ta

board, one time by the Compensation Committee and six times by the Executive Committee. All of t
attended at least three-fourths of the aggregate number of meetings of the board and of the commi

10
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they served during the past fiscal year. Directors are expected to attend all board and stockhol
At the 2004 annual meeting of stockholders, four directors were in attendance.

PROPOSAL TO AMEND THE 2000 ASSOCIATE STOCK OPTION PLAN

The Board of Directors has approved amendments to the 2000 Associate Stock Option Plan (
whereby forms of equity compensation other than stock options such as restricted stock, restricte
performance awards and other stock unit awards may be issued. The Plan has been restated to refl
amendments, has been renamed the "2005 Equity Compensation Plan," and is now being submitted for
stockholders. A copy of the Plan is attached as Appendix A. If the stockholders do not approve
the Plan will remain as it currently is (without the proposed amendments). The Board of Director
vote "For" this proposal.

There are currently approximately 800,000 shares currently available for issuance under
additional shares are being requested at this time. In light of new accounting rules which are e
become effective by April 1, 2006, the Compensation Committee has determined that alternative for
compensation such as restricted stock units should be utilized instead of stock options as the Cc
long-term incentive ("LTI") vehicle. The Committee anticipates that if the amended Plan is appro
such other forms of compensation will result in significantly less dilution than the former LTI s
program. The total number of restricted stock units expected to be granted in the current year i
400,000. Stock options may continue to be issued on a limited basis for recruiting and retention
Compensation Committee will continue to take external market and regulatory developments into con
determining LTI strategies and may further revise its policies so as to better align leadership 1
incentive compensation with the Company's business strategies and with stockholder and investor i

Options to purchase approximately 17.9 million shares of Acxiom common stock are current
These options have a weighted average exercise price of $19.25 per share and a weighted average r
contractual life of 8.9 years.

Information About the Plan

Stockholders first approved the Plan at the 2000 annual meeting. The purpose of the Pla
the growth and development of Acxiom by offering our associates, directors and other key individu
obtain shares of our common stock. We believe that providing these individuals with a proprieta
Acxiom's business and, therefore, a more direct stake in its continuing welfare, will better alig
interests with those of our stockholders. The following summary is a description of the Plan. A
Plan as amended and restated is attached to this Proxy Statement as Appendix A, and stockholders
to read the Plan for a complete understanding of its provisions.

Stock Options and Stock Appreciation Rights. Under the Plan, either incentive stock opt
options that do not qualify as incentive options (non-qualified stock options) may be granted. S
discussion regarding options below under "Federal Income Tax Treatment." To date, only non-quali
options have been granted under the Plan. Stock appreciation rights ("SARs") are also available
the Plan. To date, no SARs have been granted.

Other Forms of Equity Interests. Restricted stock, restricted stock units, performance
stock unit awards may be granted under the Plan. These awards may be subject to performance crit
either by the Company, by the participant, or both. A minimum vesting period of two years is img
grants, with the exception of a total of 100,000 shares, which may be awarded with no vesting per

Shares Reserved for Issuance. The total number of shares already approved by the stockh
issuance under the Plan is 13,325,000. Any shares of Acxiom stock subject to an award that is fo
shares that are subject to an option that is canceled or unexercised within the exercise period,
available for re-issuance under the Plan. To the extent any shares of Acxiom common stock subjec
are not delivered to a participant because the shares are used to satisfy an applicable tax withh
obligation, those shares will again be available for delivery in connection with awards under the
optionee delivers previously owned shares to the Company in payment of the exercise price of an o
net number of option shares issued to the optionee will be counted against the remaining shares a
grant under the Plan. In the event there is any change in the number of shares of Acxiom stock s

11
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Plan resulting from a merger, consolidation, reorganization, recapitalization, stock dividend, st
similar occurrence, then the number of shares reserved for issuance, the number of shares for whi
be granted to any one participant, and the number of shares and the price per share subject to ou
options will be proportionally adjusted.

Administration. The Plan specifies that that it will be administered by the Board of Di
or the Compensation Committee, and their lawful designees. The administrator makes determination
as to whom awards will be made, what type of awards will be made, how many shares will be subject
each grant, the duration and exercise price of stock options, vesting schedules, performance crit
conditions upon which a grant may be forfeited, and any restriction, limitation, procedure or def
related to a grant. The committee or the board may establish any rules and regulations it consid
necessary to administer the Plan. All determinations of the committee or the board will be final
conclusive for all purposes.

Eligible Participants. Company employees ("associates"), directors, affiliates, indepen
and consultants of Acxiom or any subsidiary or affiliated company are eligible to participate in

Stock Options. The exercise price for stock options may not be less than 100% of the fa
of Acxiom common stock on the date of the grant. Without the further approval of the stockholder
outstanding stock option granted under the Plan may be amended to reduce the exercise price or ca
consideration for an award having a lower exercise price. This will not, however, prohibit adjus
to stock splits, stock dividends, recapitalizations and other changes in the corporate structure
Acxiom. The duration of options granted under the Plan, including the duration of options follow
participant's termination of employment, death or disability, is determined by the committee or t
sole discretion. Non-qualified options granted under the Plan may not be exercised more than 12
date of grant, and incentive options may not be exercised more than ten years after the date of t
although each may be granted for a lesser duration. Incentive options granted to a participant o
10% of the total combined voting power of all classes of Acxiom stock may not be exercised more t
from the date of grant.

At the time of exercise of an option, a participant must pay the full exercise price of
cash, by check or electronic funds transfer. Additionally, a participant may pay the exercise pr
the following additional forms of payment, as may be approved by the committee or board:

o via a "broker's cashless exercise" (i.e., through the sale of shares, by way of a broker
exercise of the option having a fair market value equal to the exercise price pursuant t
procedures approved by Acxiom);

o by delivering previously-owned shares of Acxiom common stock owned by the participant fo
months and having a fair market value equal to the exercise price;

o by authorizing Acxiom to withhold a number of shares of Acxiom common stock otherwise is
participant upon exercise of an option having a fair market value equal to the exercise
or

o by any combination of the above.

Restricted Stock and Restricted Stock Units. Restricted stock awards comprise shares of Acx

that are forfeitable until the restrictions imposed by the board or the Committee lapse. Awards
stock units provide the right to receive either shares, cash or a combination thereof upon the la
restrictions imposed by the board or the Committee. Awards of restricted stock and restricted st
subject to time-based restrictions, performance-based restrictions, or both.

Performance Awards. The Plan also authorizes the award of performance awards, in the form o
performance shares or performance share units, on any terms and conditions that the board or Comm
desirable. Performance awards may be paid in cash, in shares, or a combination thereof, as deter
board or the Committee.

The board or the Committee may set performance goals which, depending on the extent to which
during a performance period applicable to an award, will determine the number of performance shar
will be delivered to a participant at the end of the performance period. The performance goals m
threshold, target, and maximum performance levels, and the number of performance shares or units
may be tied to the degree of attainment of the various performance levels specified under the var
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goals during the performance period. No payment may be made with respect to a performance award
threshold performance level is not attained.

If performance awards are intended to satisfy the conditions for deductibility under Section
Internal Revenue Code as "performance-based compensation," the awards will contain pre-establishe
performance goals for each performance period using one or more of the following performance meas

o earnings (either in the aggregate or on a per-share basis, reflecting dilution of shares
Committee deems appropriate and, if the Committee so determines, net of or including div
or after interest and taxes ("EBIT") or before or after interest, taxes, depreciation, a

("EBITDA") ;

o gross or net revenue or changes in annual revenues;

o cash flow(s) (including operating, free or net cash flows);

o financial return ratios;

o total stockholder return, stockholder return based on growth measures or the attainment
a specified value for a specified period of time;

o share price, or share price appreciation;

¢} earnings growth or growth in earnings per share;

o return measures, including return or net return on assets, net assets, equity, capital,
gross sales;

o adjusted pre-tax margin;

o pre-tax profits;

o operating margins;

o operating profits;

o operating expenses;

o dividends;

o net income or net operating income;

o growth in operating earnings or growth in earnings per share;

o value of assets;
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o market share or market penetration with respect to specific designated products or produ
specific geographic areas;

o aggregate product price and other product measures;

o expense or cost levels, in each case, where applicable, determined either on a company-w
respect of any one or more specified divisions;

o reduction of losses, loss ratios or expense ratios;

o reduction in fixed costs;

o operating cost management;

o cost of capital;

o debt reduction;

o productivity improvements;

o satisfaction of specified business expansion goals or goals relating to acquisitions or

o customer satisfaction based on specified objective goals or an Acxiom-sponsored customer

o associate diversity goals.

The Committee will designate individuals eligible for an award of performance shares within
days of a year (or in the case of a performance period other than a year, no later than the date
percent of the performance period has lapsed) if such award is intended to qualify as "performanc
compensation" under Section 162 (m) of the Internal Revenue Code.

Performance goals may be applied to Acxiom as a whole (or a division, organization, or other
thereof), a subsidiary, an affiliated company, or of an individual participant, and may be set at
level or expressed as a relative percentage to the comparable measure at comparison companies or
Performance goals shall, to the extent applicable, be based upon generally accepted accounting pr
may be adjusted by the Committee to take into account the effect of the following: (a) changes i
standards that may be required by the Financial Accounting Standards Board (or any applicable suc
after the performance goal is established; (b) realized investment gains and losses; (c) extraord
non-recurring, or infrequent items; (d) "non-gaap financial measures" that have been included in
quarterly earnings releases and disclosed to investors in accordance with SEC regulations; and (e
items as the Committee determines to be required so that the operating results shall be computed

13



Edgar Filing: ACXIOM CORP - Form DEF 14A

basis from period to period. Determinations made by the Committee shall be based on relevant obj
information and/or financial data, and will be final and conclusive with respect to all affected

Other Awards. Other awards of shares and other awards that are valued in whole or in part k
or are otherwise based on, shares of Acxiom common stock or other property may be granted under t
participants, either alone or in addition to other awards under the Plan. Other stock awards may
shares, cash or any other form of property as the Committee or the Board may determine. Subject
of the Plan, the Committee or the board shall have sole and complete authority to determine who w
an award, the times at which such awards shall be made, the number of shares to be granted, and a
and conditions of such awards.

Amendment and Termination. The Committee or the board may amend the Plan and/or the ter
outstanding awards or grants; provided, however, that if an amendment would (i) materially increa
to participants under the Plan, (ii) increase the aggregate number of shares that may be issued u
or (iii) materially modify the requirements for participation in the Plan by materially increasin
number of persons eligible to participate, then stockholder approval must be obtained. To the ex
to comply with applicable laws and regulations, certain other amendments to the Plan or to any ou
may require stockholder approval. Any amendment that would impair the rights of a participant ma
without the participant's consent. The Plan may be terminated at any time by the board. No term
however, will adversely affect the terms of any outstanding awards under the Plan.
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Change of Control. In connection with a "change of control," which may include a merger
consolidation of Acxiom, a sale of all or substantially all of its assets, the acquisition of a s
percentage of the voting power of the Company or similar occurrence, the committee or board may d
(1) any outstanding options may become immediately exercisable; (2) any outstanding options may t
a specified number of days after notice to the affected participants, and the participant will re
of cash equal to the excess of the fair market value of the shares immediately prior to the occur
change of control (which shall be no less than the value being paid for such shares in the transa
exercise price of the option; (3) restrictions and deferral limitations applicable to any restric
restricted stock unit awards may become free of all restrictions and become fully vested and tran
all performance awards may be considered to be prorated, and any deferral or other restriction ma
awards may be immediately settled or distributed; (5) the restrictions and deferral limitations a
conditions applicable to any other stock unit awards or any other types of awards granted under t
lapse, and such awards may become free of all restrictions, limitations or conditions and become
transferable to the full extent of the Award not previously forfeited or vested.

Federal Income Tax Treatment. The following discussion generally outlines certain U.S.
tax consequences of participating in the Plan and is based on current U.S. laws and regulations,
are subject to change. This summary does not constitute tax advice and does not attempt to descr
possible tax consequences that could result from the acquisition, holding, exercise or dispositio
award made under the Plan or any of the underlying shares of common stock. Because of the variet
may be made under the Plan and the complexities of the tax laws, participants are encouraged to c
advisor as to their individual circumstances.

Non-Qualified Stock Options. There are currently no federal income tax consequ
the participant or Acxiom upon the grant of a non-qualified option. Upon the exercise o
non-qualified option, the participant will recognize ordinary compensation income in an
the excess of the fair market value of each share on the date of exercise over the optio
Acxiom generally will be entitled to a federal income tax deduction in the same amount.
apply to a participant who exercises a non-qualified option by paying the exercise price
part, by the transfer of shares of previously-owned Acxiom common stock.

Incentive Stock Options. There are currently no federal income tax consequence
participant or Acxiom upon the grant of an incentive option. The participant will not h
any income upon the exercise of an incentive option, and Acxiom will not be allowed any
long as the participant does not dispose of the shares within two years from the date th
option was granted or within one year from the date the shares were transferred to the r
Upon the sale of the shares after the holding period requirement 