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PART |

| tem 1. Business
Overview

CSG Systems International, Inc. (the “Company”, GZSor forms of the pronoun “we”) is one of the Wbs largest and most established
business support solutions providers primarily isgrthe communications industry. Our proven apphncaud solutions are based on our broad
and deep experience in serving clients in the comications industry as their businesses have evdheed a single product offering to a highly
complex, highly competitive, multi-product serviafering. Our approach has centered on using teetbehnology for the various functions
required to provide world-class solutions.

Our solutions help service providers streamline scade operations, introduce and adapt productsamnvites to meet customer demands, and
address the challenges and opportunities broughittddy change. Our broad suite of solutions helpscbents improve their business operations
by creating more compelling product offerings andeahanced customer experience through more relandrtargeted interactions, while at the
same time, more efficiently managing the serviaejiger's cost structure. Over the years, we haeaded our research and development
(“R&D”) and acquisition investments on expanding ealution set to address the ever expanding nefecsmmunications service providers to
provide a differentiated, real-time, and persoxglegience for their consumers. This extensive ffisolutions includes revenue management,
content management and monetization, customegittten management and business intelligence.

Our principal executive offices are located at 98&5oon Circle, Englewood, Colorado 80112, andt#hephone number at that address is
(303) 200-2000. Our common stock is listed on tASRAQ Stock Market LLC (“NASDAQ”) under the symbt@CSGS”. We are a S&P Small
Cap 600 company.

Industry Overview

BackgroundWe provide business support solutions to the weileiding communications service providers, as agtlients in several
complex and highly competitive industries. Our $iolus coordinate and manage many aspects of acegyudviders customer interactions, frc
the initial activation of customer accounts, to sk@port of various service activities, and throtlghpresentment, collection, and accounts
receivables management of monthly customer statismfnile our heritage is in serving the North Ainan communications market, through
acquisition and organic growth, we have broademedesmhanced our solutions to extend our businegssgbabally and to a number of other
industries including content distribution, medial amtertainment, financial services and utilities

Market Conditions of the Communications IndusiAs the majority of our clients operate within tHelgal communications industry sector, the
economic state of this industry directly impacts business. The global communications industryumakergone significant fluctuations in
growth rates and capital investment cycles in e decade due to various economic andpitical factors. Current economic indices sug

a slow stabilization of the industry, but it is iogsible to predict whether this stabilization yidirsist or be subject to future instability. In
addition, consolidation amongst providers continagservice providers look for ways to expand tirgrkets and increase their revenues.

The impact of these market factors has resultaspémding cautiousness and in some cases, a dedagigion making by telecom providers.
Large transformational projects have been sidallimbile operators continue to monitor the busirersgronment in which they operate.
Globally, mature operators are looking for waysdaatrol costs and streamline operations, while ajoes in emerging markets are focusing on
capitalizing on the growth of new services andekglosion of connected devices. Regardless offiheific situation, companies continue to
have an increased focus on investing in thoseisakiaind services that have a demonstrable shartreturn on investments, generate new
revenues, and help them evolve their businesses.

Market Trends of Communications IndusThe communications industry is experiencing heigétecompetition and a dramatic shift in
purchasing power to the consumer as the consumehas more choices for content, devices, and pessithan ever before. There are four key
trends that are emerging as communication servimégers (“CSPs”) try to evolve and compete in thighly complex ecosystem.
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The first trend relates to an increased pressur€$#s to find new revenue sources, while alsoemddrg their cost structure as their business
evolves. CSPs are seeing a decline in revenueprafits associated with their traditional servitike wireline voice and video as a result of r
or increased competition and the requirement teigeothe same quality of service in order to maintae customers that they have. In order to
offset these declining revenues and profits, C$@$aanching new and unproven revenue generativices with minimal capital investment,
while also looking for ways to improve their cosusture. The result of these scenarios is thatyn@®Ps are “capping” their investments on
their traditional systems and looking for cost sgei opportunities related to these systems, whiladhing “new” services with highly-flexible,
lower cost solutions.

The second trend that CSPs are embracing in numé&ioats of the operations includes the emergeindewd computing. The benefits
associated with the cloud—Ilower total cost of owshgy, predictable costs and lower upfront capitgpleaditure—are moving from the more
early service offerings, like salesforce automatiod human resource systems, to other facets ohtipes. For example, CSPs are now moving
content to the cloud as a way to provide greasilfility to experiment with bringing new servicesline. New offerings can be “turned on” and
“turned off” quickly and enable a “fail fast” metitst.

The third trend CSPs are facing relates to thehasiog experience. Consumers have been becomeauedsto and value a simplified
purchasing experience, much like they do with enfipps, music or video downloads. In addition, comigations services like voice, video or
data are being commoditized as a result of beimglled in an “all-you-can eat” package. In ordeimtprove the overall customer experience,
CSPs are simplifying their requirements for billiswgd related services by moving much of the fldixyoand nimbleness required for service
activation and delivery into the network or theideyin essence, literally putting more controttie customers’ hands.

And finally, the last trend that is beginning toenge is the evolution of the CSPs to a more ditjfesdtyle services provider. In an “always-on”
and connected digital society, some CSPs will ddsibe the key source for access and contenhiighdy personalized experience based on
individual consumer needs, desires and consumptgtary. These providers will look beyond their omgtwork and provide ubiquitous access.
The “brand” and the “experiencb&écome much more important to these providersaigghvhat consumers are expected to base thahasing
decisions on. They will no longer be competing lyoldth the traditional communication companiest Will also be competing against well-
known brands like Apple, Amazon and Google foracbesumer’s share of wallet.

Overall, these market trends drive the demanddaliable, flexible, and cost-efficient customer iatgion management solutions, which we
believe will provide us with revenue opportunitiés. a result, we have historically invested a digant amount of our revenues in R&D and
have acquired companies that enable us to expamafferdngs in a more timely and efficient manri@fhile we recognize that operators may
choose to develop their own internal solutionstdize a competitor's solution, we believe that @ealable, modular, and flexible solutions
combined with our rich domain expertise provideitidustry with proven solutions to improve theiofitability and customers’ experiences.

Business Strategy

Our goal is to be the most trusted provider of duathss software and services to service providensnat the world who depend upon the tirr
and accurate processing of complex, high-volumestaietions to operate their business and deliveparir customer experience. We believe
that by successfully executing on this goal we granw our revenues and earnings, and thereforeteclaag-term value, not only for our clients
and our employees, but for our stockholders as Welf strategic focus to accomplish this goal ifodlews:

Create Recurring Relationships Within Our Core Camizations Industry Our relentless, relationship-driven, custorfueised busine:
approach is built on a foundation of respect, irtggand collaboration. As a result, we enjoy lelegn relationships with many of the
world’s leading service providers based on a targnership aimed at helping providers enable sueidé growth, create efficiencies, and
deliver differentiated services to their customers.

Expand Our Product and Services Portfolio Througintthuous InnovationVe believe that our product technology and pregiratted
suite of software solutions gives service providecompetitive advantage. We continually add nefevant capabilities to what we do as
a company, both in terms of our people and ourtisnis. By doing this, we build very strong recugrirelationships which are difficult for
our competitors to displace.

Increase Our Value Proposition Through ContinuaupiovementAs discussed earlier, the demands of consumesgriicantly
increasing as devices and networks continue todeeddsatiable appetite for content, informatiamj antertainment. In order to continue
to help providers better compete in an environnremthich network consumption is outpacing revenaeeggation, we continue to focus
on being cost efficient in delivering our solutipmile helping our clients efficiently and effaely manage their business.
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Deliver On Our Commitment8ur products and services are business criticalh&e our clients manage the entire customer |gfkgy
from acquisition to servicing to billing for theand customers. As a result, it is imperative thadeliver on our commitments. For ovel
years, we have been helping blue-chip companiesgeaperiods of explosive and sustained market grawtl change — helping them
drive revenues, improve their profitability, andider positive customer experiences. Our track réaf doing what we say we are going
to do has enabled us to become embedded in oatl@erations and be a trusted advisor and iategember of their teams.

Bring New Skills and Talents to Market.order to help our clients manage the pace ofighawe invest in our people so that they are
prepared to bring the highest quality technicadlskinterpersonal skills, and managerial skilloto business and our clients.

In summary, all of our efforts are aimed at helping clients compete more effectively and succdlgsfuan ever-changing market.

Description of Business

Key Clients. We work with the leading communication providersated around the world. A partial list of thosevice providers as of
December 31, 2013 is included below:

AT&T Optus

Charter Communications, In Telefonica

Comcast Corporatior*Comcas”) Telstra Australi

Cox Communication Time Warner Cable, Inc*Time Warne”)
DISH Network Corporation‘DISH") Trader Media Grou

ESPN U.S. Governmer

Mediacom Communicatior Verizon

MTN South Africa & Nigerig Vivo

The North American communications industry has erpeed significant consolidation over the pastadies resulting in a large percentage of
the market being served by a limited number ofiserproviders with greater size and scale. Conistéh this market concentration and our
heritage in serving the North American cable andl& markets, a large percentage of our hisgbrievenues have been generated from our
three largest clients, as shown in the table be@@lients that represented 10% or more of our regsffior 2013 and 2012 were as follows (in
millions, except percentages):

2013 2012
Amount % of Revenue: Amount % of Revenue:
Comcas $ 144 1% $ 15C 2C%
DISH 11z 15% 10z 14%
Time Warnel 78 11% 75 1C%

See the Significant Client Relationships sectionwfMD&A for additional information regarding obusiness relationships with these key
clients.

Research and Developme. Our clients around the world are facing compatifirom new entrants and at the same time, areyiegl new
services at a rapid pace and dramatically incregasia complexity of their business operations. &fw@e, we continue to invest heavily in R&D
to ensure that we stay ahead of our clients’ naadsadvance our clients’ businesses as well aswir We recognize these challenges and
believe our value proposition is to provide solosidhat help our clients ensure that each custorteraction is an opportunity to create value
and deepen the business relationship. As a refsolirdR&D efforts, we have not only broadened aotprint within our client base with many
new innovative product offerings, but have alsafibtraction in penetrating new markets with posia our suite of customer interaction
management solutions.

Our total R&D expenses were $110.0 million and $21Rillion, respectively, for 2013 and 2012, or apgmately 15% of total revenues for
each year. In the near term, we expect that our R&Bstment activities will be relatively consistevith that of 2013, with the level of our total
R&D spend highly dependent upon the opportunitias we see in our markets.

5




There are certain inherent risks associated wighifstant technological innovations. Some of theslks are described in this report in our Risk
Factors section below.

Products and ServiceOur products and services help companies with cexpansactioreentric business models manage the opportunitie
challenges associated with accurately capturingiagiag, generating, and optimizing the revenuedatsa with the immense volumes of
customer interactions and then manage the intrizatigre of those customer relationships. Our pgrmpanduct solutions include the following:

. Cable and Satellite Care and Billing: Our billimdacustomer care platform, Advanced Convergenfd?hat(“ACP”), is the premier
system for cable and satellite providers in Northekica. ACP, a pre-integrated platform delivered private hosted cloud
environment, is relied upon every single day byagtb0 million consumers of voice, video, and daivices, and is used by more
than 75,000 of our clier’ customer service agents, and 36,500 of our ¢’ field force technicians, dispatchers and rout

. Convergent Rating and Billing: Our Singleview sytevides an integrated customer care, billing i@ad-time rating and charging
solution for the global marketplace delivered ithef a cloud or stand-alone environment. This gmiut a real-time charging,
billing, and customer care solution designed framdround up for convergent markets. Singlevieveiahtly improves support and
promotes optimization as a result of the singlewdé the customer across all services and trarmaetiAs a result, the capabilities
the Singleview suite extend beyond the communinatindustry to other transaction-intensive marketiiding financial services,
logistics, and transportatio

. Mediation and Data Management: Our Total Serviceligt®n (“TSM”) provides a comprehensive frameweriabling network
operators to achieve maximum efficiency with thedst cost for all interactions between the netwat# other business support
solution applications and related processes. Thé ff@nmework supports offline and real-time mediatiequirements as well as
service activation. Recognized for its high perfante and exceptional throughput, TSM provides teatprocessing foundation
manage todé' s exploding network traffic

. Wholesale Settlement and Routing: Our market-lepttholesale Business Management Solution (“WBMS'd comprehensive
and powerful settlements system delivered in eiheloud or stand-alone environment. It handlesyekied of traffic — from simple
voice to the most advanced data and content servigea single, highly-integrated platform. Itp&bperators around the globe
improve profits, meet strict regulatory and audinpliance requirements, and comply with the broadege of global standarc

. Customer Interaction Management: Our customeraoteam management solutions help deliver a unigaesonal and relevant
guality experience across all customer touch peintdether that is text, e-mail, web, print, orestbommunications methods. We
are an industry leader in interaction managemeatisnos, processing more than one billion intergetioice, SMS/text, print, e-
mail, web, and fax messages each year on behaifraflients.

. Business Intelligence: Our suite of business iigtetice services delivers a comprehensive apprasichproving the customer
experience, increasing sales opportunities, anchgihg business

. Content Management & Monetization: Our Content Etisolutions help manage, deliver, and monetizéerario help build brand
loyalty and create differentiated offerings forwetk operators, content aggregators, or contergldpers. Our Content Direct
solutions enable content providers to manage siliesqreferences and offer digital content anytiemgjwhere, to any device
through a variety of mode- direct, subscriber or subsidize

. Enterprise Security: A new software and servicdsgtiem introduced in 2014 focused on enterprisaiggcsolutions designed to
help clients combat the increasing frequency, stjglaition and unpredictability of cyber attackseTifering uses adaptive, flexible
automation and orchestrations solutions to enada-time responses and scalable change manage

In summary, we offer a fully integrated, cloud-tihsevenue and customer management solution, coreplech with world-class applications
software and customized software solutions, allgwia to provide one of the most comprehensiveilflexpre-integrated products and services
solutions to the communications market. We belibig pre-integrated approach and multiple delivandels allows our clients to bring new
product offerings to market quickly and provideHhiiguality customer service in a cost effective neanin addition, we also license certain
software products (e.g., WBMS, TSM, and Singleview)l provide expert professional services to impleimconfigure, and maintain these
software products.

Historically, a substantial percentage of our toé@kenues have been generated from ACP and Custotemction Management solutions. Th
products and services are expected to providegya [gercentage of our total revenues in the forédedature as well.
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Business AcquisitionAs noted above, our strategy includes acquiringtasnd businesses which provide the technologyesmuhical
personnel to expedite our product development isffprovide complementary products and servicesease market share, and/or provide
access to new markets and clients. Consistentthighstrategy, we have acquired six different besées over the last six years, with the most
recent acquisitions highlighted as follows:

Volubill. In December of 2013, we acquired certain key asdetolubill, a leading supplier of integrated, kiane policy and charging
solutions to mobile, satellite and fixed broadbapédrators. With this acquisition, we expanded aurant billing and revenue
management portfolio with enhanced charging anitypchpabilities that enable communications serpicyiders to monetize their
network and provide an improved customer experience

Ascadeln July of 2012, we acquired one of the leadingr/juters of trading and routing to the telecom indyshdependent Swedish
software provider, Ascade Holdings AB (“Ascadanjith this acquisition, we expanded our solutioredfig to include trading and routi
solution capabilities and added approximately 75legale billing customers to our client list. Thegaisition expanded and strengthened
our geographic presence by bringing product sgetsadnd support resources to our combined 300+esate customers worldwide.

Intec.In November of 2010, we acquired Intec Telecom&ustPLC (“Intec”) to expand our business suppdtttgms footprint and
capabilities. With this acquisition, we added thading mediation (TSM) and wholesale billing sant{WBMS) to our product suite, as
well as a pre-paid/pogtaid convergent customer care and billing solu(®ingleview). In addition, the acquisition incredseir presenc
as well as our domain expertise, in the wirelesbvaineline industries worldwide. The addition ofdn enabled us to support flexible
delivery models, from on-site software deliveryotdsourced processing models, supported by complamyeservices offerings, and
provided us an infrastructure to expand our busigésbally.

Professional ServiceWe employ professional services experts globallg Wting a wide-ranging expertise — including salntarchitecture,
project management, systems implementation, anidérsssconsultancy — to every project. We apply thouology to each of our engagements,
leveraging consistent world-class processes, bastipe programs, and systemized templates fenglagements.

Managed ServiceWe expanded our managed services capabilities xpelttese to international operators in early 2(A&. our managed
services clients, we assume long-term responsiliditdelivering our software solutions and relatggtrations under a defined scope and
specified service levels, generally using our ¢iemfrastructure and premises.

Client and Product Suppor®ur clients typically rely on us for ongoing supipand training needs related to our products. We laamulti-level
support environment for our clients, which inclad®ount management teams to support the businesstional, and functional requirements
of each client. These account teams help cliestdve strategic and business issues and are seddmnrtour Solution Support Center (“SSC”)
and Customer Support Services (“CSS”), which weatee24 hours a day, seven days a week. Clierita telephone number, and through an
automated voice response unit, have their calkctid to the appropriate SSC or CSS personnektoartheir questions. We have a full-time
training staff and conduct ongoing training sessibath in the field and at our training facilities.

Sales and MarketingVe organize our sales efforts to clients primanilhin our geographically dispersed, dedicated antteams, with senior
level account managers who are responsible forregenues and renewal of existing contracts withitieant account. The account teams are
supported by sales support personnel who are exmerd in the various products and services thairexde.

Competition.The market for business support solutions prodaetsservices in the communications industry, as agein other industries we
serve, is highly competitive. We compete with biotilependent providers and imuse developers of customer management systemiselgee
that our most significant competitors in our prignararkets are Amdocs Limited, Comverse Inc., NE@®Gmtion, and Oracle Corporation;
network equipment providers such as Ericsson, Hyamd Alcatel-Lucent; and internally-developeduiains. Some of our actual and potential
competitors have substantially greater financiarkating, and technological resources than usrmasdre instances we may actually partner
and collaborate with our competitors on large ofaputies and projects.

We believe service providers in our industry useftilowing criteria when selecting a vendor toypde customer care and billing products and
services: (i) functionality, scalability, flexibiji, interoperability, and architecture of the safter assets; (ii) the breadth and depth of pre-
integrated product solutions; (iii) product qualitjient service, and support; (iv) quality of R&forts; and (v) price. We believe that our
products and services allow us to compete effdgtinethese areas.




Proprietary Rights and Licenses

We rely on a combination of trade secret, copyrigalemark, and patent laws in the United Statessamilar laws in other countries, and non-
disclosure, confidentiality, and other types oftcactual arrangements to establish, maintain, afmt@e our intellectual property rights in our
solutions. Despite these measures, any of outéntabl property rights could be challenged, irdatéd, circumvented, or misappropriated.
Although we hold a limited number of patents antkpeapplications on some of our newer solutioresgde not rely upon patents as a primary
means of protecting our rights in our intellectpadperty. In any event, there can be no assurdratetr patent applications will be approved,
that any issued patents will adequately protectretiectual property, or that such patents wit be challenged by third parties. Also, much of
our business and many of our solutions rely ontkefinologies developed or licensed by third pardas we may not be able to obtain or
continue to obtain licenses and technologies fivesé third parties at all or on reasonable terms f@lure to adequately establish, maintain,
and protect our intellectual property rights coldle a material adverse impact on our businesmdial condition, and results of operations.

a description of the risks associated with ourliettual property rights, see “Item 1A - Risk Faste Failure to Protect Our Intellectual Property
Rights or Claims by Others That We Infringe Thetellectual Property Rights Could Substantially trHa@®ur Business, Financial Condition and
Results of Operations.”

Iran Threat Reduction and Syria Human Rights Act

The Iran Threat Reduction and Syria Human RightsoA2012 (“TRA”), which was signed into law on Aust 10, 2012, requires disclosure
regarding certain activities relating to Iran uridken by us or our affiliates.

BackgroundOur policy is to conduct business in compliancénwit laws and regulations, wherever we do busing&sstrive to comply with
U.S. export control and economic sanction lawsylagpns and requirements relating to Iran. We hestablished a Total Compliance Program
and a Code of Conduct for all of our employees. Thde of Conduct requires all of our employeeshideaby legal regulations that govern our
business, including compliance with national andrimational laws relating to trade restrictionsr @vised Code of Conduct, released in May
2012, confirms that such restrictions include WSl international economic sanctions, as well @e®xcontrol laws, antiboycott laws, anti-
corruption laws and data privacy laws. We do neehasubsidiary or other affiliate organized urttierlaws of Iran. We do not have any
employees based in Iran.

Nature and Extent of the ActivilOn July 13, 2012 (prior to the enactment of the J,R¥e acquired Ascade AB (“Ascade”), a Sweden-based
provider of trading and routing software and segsisolutions that help clients generate revenuerendimize customer and partner
relationships. Ascade supplies business suppaeirsgsto more than 100 customers across the glelealbmmunications industry. Until we
acquired Ascade on July 13, 2012 Ascade was heddgehin Sweden.

Ascade’s offerings include a service known as “AssuAssure allows mobile carriers to verify quakiind detect fraud in network traffic. The
solution is provided to telecommunications compsiaie a service. The service is currently used pyoapnately 80 non-Iranian
telecommunications service providers. Customersgudssure are able to test approximately 410 matgtevorks in approximately 130
countries.

To allow for testing of networks, Ascade enters iobntracts with individuals acting as “hosta&scade provides one or more functioning dev
to the host and directs the host to obtain cellsgavices from one or more networks available &irtlocation. To test call quality and detect
fraud for Ascade customers, calls are then placeiet hosted cellular devices. Ascade’s customeeild which networks they want to test.

Ascade has not entered into any contracts witlGineernment of Iran or entities owned or controliydhe government of Iran. At the time of
acquisition, Ascade was party to an agreementavitbn-Iranian individual residing in Iran (the “Asgment”) in connection with the Assure
network testing. Under the terms of the Agreemidretindividual was required to acquire and actiwaiiescriber identity module (“SIM”) cards
and obtain cellular services from three Iranian itedielecommunications providers, two of which Bevernment of Iran maintains either
majority or total ownership. The Agreement providileat Ascade was to pay the individual a hostingise fee of 750 euros per year and
reimburse the individual for the costs of acquiring SIM cards and obtaining cellular services.N&ee terminated the Agreement. A voluntary
disclosure has been submitted to the Departmeiiecfreasury, Office of Foreign Assets Control (AIF) regarding the Agreement.

Gross Revenues and Net Profits Attributable toftbigvity . No gross revenues or net profits are directhjtattable to the Agreement. The
services provided under the Agreement are oniysigmificant component of the overall aggregateduta solution, and are not sold as a
separate, identifiable component of the Assuretieoiuo our clients. The gross revenues and nditpaf the overall Assure service, however,
are not material to our overall financial resules$ than 1% of our total revenues).

Whether We or Our Affiliates Intend to Conduct FetActivities.We and our affiliates have either suspended oriterted all known activities
in Iran and will not undertake future activitiestinut prior U.S. governmental authorization.
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Employees

As of December 31, 2013, we had a total of 3,398leyees, a decrease of 144 employees when comfmatieel number of employees we ha
of December 31, 2012, with the decrease primaeligted to actions taken during 2013 to better adignworkforce around our longrm growtr
initiatives. Our success is dependent upon ouityldl attract and retain qualified employees. Noheur employees are subject to a collective
bargaining agreement, but are subject to varioregn employment laws and regulations based oedhbatry in which they are employed. We
believe that our relations with our employees aredy

Available Information

Our annual reports on Form 10-K, quarterly report$-orm 10-Q, current reports on Form 8-K, proxyerials, and amendments to those
reports filed or furnished pursuant to Section 18¢al5(d) of the Securities Exchange Act are alédd free of charge on our website at
www.csgi.com. Additionally, these reports are aafslié at the SEC’s Public Reference Room at 100de6tINE., Washington, D.C. 20549 or on
the SEC’s website at www.sec.gov. Information andberation of the Public Reference Room can beiredd by calling the SEC at 1-800-SEC-
0330.

Code of Business Conduct and Ethics

A copy of our Code of Business Conduct and Ethtioes {Code of Conduct”) is maintained on our webstey future amendments to the Code
of Conduct, or any future waiver of a provisionoof Code of Conduct, will be timely posted to owhsite upon their occurrence. Historically,
we have had minimal changes to our Code of Condncthave had no waivers of a provision of our Gafdeonduct.

| tem 1A. Risk Factors

We or our representatives from time-to-time may enakmay have made certain forward-looking statesyevhether orally or in writing,
including without limitation, any such statementada or to be made in MD&A contained in our vari®@EC filings or orally in conferences or
teleconferences. We wish to ensure that such staisrare accompanied by meaningful cautionaryrataies, so as to ensure, to the fullest
extent possible, the protections of the safe hagbtablished in the Private Securities Litigatiafd®m Act of 1995.

Accordingly, the forward-looking statements areltjiea in their entirety by reference to and are@opanied by the following meaningful
cautionary statements identifying certain importésk factors that could cause actual results ffiedinaterially from those in such forward-
looking statements. This list of risk factors kely not exhaustive. We operate in rapidly changind evolving markets throughout the world
addressing the complex needs of communication@eprioviders, financial institutions, and many oghand new risk factors will likely
emerge. Further, as we enter new market sectonsasufinancial services, as well as new geographidkets, we are subject to new regulatory
requirements that increase the risk of mompliance and the potential for economic harmstand our clients. Management cannot predict
the important risk factors, nor can it assessnimgakt, if any, of such risk factors on our busirasthe extent to which any risk factor, or
combination of risk factors, may cause actual tegoldiffer materially from those in any forwarbking statements. Accordingly, there can be
no assurance that forward-looking statements wilhbcurate indicators of future actual results,iaisdikely that actual results will differ from
results projected in forward-looking statements #irad such differences may be material.

We Derive a Significant Portion of Our Revenues Froa Limited Number of Clients, and the Loss of tBasiness of a Significant Client
Could Have a Material Adverse Effect on Our FinaradiPosition and Results of Operations.

Over the past decade, the worldwide communicafimhsstry has experienced significant consolidatiesulting in a large percentage of the
market being served by a limited number of serpiciders with greater size and scale. Consistéhttivis market concentration, we generate
over 40% of our revenues from three clients, whaidh(in order of size) Comcast, DISH, and Time \Warthat each individually accounted for
10% or more of our total revenues. See the Sigmifi€Client Relationships section of MD&A for keynewal dates and a brief summary of our
business relationship with these clients.

There are inherent risks whenever a large percerhtptal revenues are concentrated with a limit@ehber of clients. One such risk is that a
significant client could: (i) undergo a formalizptbcess to evaluate alternative providers for sessive provide; (ii) terminate or fail to renew
their contracts with us, in whole or in part foyaeason; (iii) significantly reduce the numbercastomer accounts processed on our solutions,
the price paid for our services, or the scope pfises that we provide; or (iv) experience sigrafit financial or operating difficulties. Any such
development could have a material adverse effecuoffinancial position and results of operationd/ar trading price of our common stock.
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Our industry is highly competitive, and as a restils possible that a competitor could increasddotprint and share of customers processed at
our expense or a provider could develop their avternal solutions. While our clients may incur sarosts in switching to our competitors or
their own internally-developed solutions, they ndayso for a variety of reasons, including: (i) prii) if we do not provide satisfactory
solutions; or (iii) if we do not maintain favoralielationships.

Variability of Our Quarterly Revenues and Our Faile to Meet Revenue and Earnings Expectations Wobliglgatively Affect the Market
Price for Our Common Stock

Variability in quarterly revenues and operatingutessare inherent characteristics of the softwaie @rofessional services industries. Common
causes of a failure to meet revenue and operatipgotations in these industries include, amongrsthe

. The inability to close and/or recognize revenu®oe or more material transactions that may have begcipated by management
in any particular perioc

. The inability to renew timely one or more materi@intenance agreements, or renewing such agreeatdatger rates than
anticipated; ani

. The inability to complete timely and successfullyimplementation project and meet client expeatatiaue to factors discussed in
greater detail belov

Software license, professional services, and maémee revenues are a significant percentage dbtalrevenues. As our total revenues grow,
so too does the risk associated with meeting filshespectations for revenues derived from ourvgalfe licenses, professional services, and
maintenance offerings. As a result, there is agntognately increased likelihood that we may faihteet revenue and earnings expectations of
the investment community. Should we fail to meetlgst expectations, by even a relatively small amoitiwould most likely have a
disproportionately negative impact upon the mapkiete of our common stock.

We May Not Be Successful in the Integration of OAcquisitions.

As part of our growth strategy, we seek to acqasgets, technology, and businesses which will geothie technology and technical personn
expedite our product development efforts, providegplementary solutions, or provide access to nevketsiand clients.

Acquisitions involve a number of risks and diffites, including: (i) expansion into new markets &ogdiness ventures; (ii) the requirement to
understand local business practices; (iii) the @io& of management’s attention to the assimilatibacquired operations and personnel;

(iv) being bound by acquired client or vendor caats with unfavorable terms; and (v) potential aseeffects on a company’s operating results
for various reasons, including, but not limitedtte following items: (a) the inability to achiefieancial targets; (b) the inability to achieve
certain operating goals and synergies; (c) costgiad to exit current or acquired contracts ovdis; (d) costs incurred to service any
acquisition debt; and (e) the amortization or impa&int of acquired intangible assets.

Due to the multiple risks and difficulties assoethtvith any acquisition, there can be no assurdrateve will be successful in achieving our
expected strategic, operating, and financial gfmlany such acquisition.

The Delivery of Our Solutions is Dependent on a gy of Computing Environments and Communicationgtworks Which May Not Be
Available or May Be Subject to Security Attacl

Our processing services are generally deliveremlitiit a variety of computing environments operatedd) which we will collectively refer to
herein as “Systems.” We provide such computingremments through both outsourced arrangements,asiohr current data processing
arrangement with Infocrossing, as well as inteynafierating numerous distributed servers in geddcafly dispersed environments. The end
users are connected to our Systems through awafigublic and private communications networksjalihwe will collectively refer to herein as
“Networks.” Our solutions are generally considered to be nssiitical customer management systems by ourtsliéks a result, our clients ¢
highly dependent upon the high availability andampromised security of our Networks and Systentotwuct their business operations.

Our Networks and Systems are subject to the riglhafxtended interruption or outage due to manpfasuch as: (i) planned changes to our
Systems and Networks for such things as schedudédatemance and technology upgrades, or migratmogher technologies, service providers,
or physical location of hardware; (ii) human ancchiiae error; (iii) acts of nature; and (iv) intemtal, unauthorized attacks from computer
“hackers”, or cyber-attacks.
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In addition, we continue to expand our use of titerhet with our product offerings thereby permdtifor example, our clientsustomers to us
the Internet to review account balances, ordeliges\wor execute similar account management furetiétiowing access to our Networks and
Systems via the Internet has the potential to as@eheir vulnerability to unauthorized accessamclption, as well as increasing the
dependency of our Systems’ reliability on the adzillty and performance of the Internet and endsisefrastructure they obtain through other
third party providers.

The method, manner, cause and timing of an exteimtediuption or outage in our Networks or Systemesimpossible to predict. As a result,
there can be no assurances that our Networks astdr8y will not fail, or that our business contigyitans will adequately mitigate the negative
effects of a disruption to our Networks or Systefsther, our property and business interruptiGuiance may not adequately compensate us
for losses that we incur as a result of such infgions. Should our Networks or Systems: (i) exgraré an extended interruption or outage;

(ii) have their security breached; or (iii) haveitrdata lost, corrupted or otherwise compromigiasipuld impede our ability to meet product and
service delivery obligations, and likely have amiediate impact to the business operations of éentsl. This would most likely result in an
immediate loss to us of revenue or increase inresgyeas well as damaging our reputation. An inftionebreach in our Systems or Networks
and loss of confidential information such as credid numbers and related information could halemger and more significant impact on our
business operations than a hardware-related failime loss of confidential information could resnlosing the customers’ confidence, as well
as imposition of fines and damages. Any of thesmtsvcould have an immediate, negative impact wpoffinancial position and our short-term
revenue and profit expectations, as well as owg-tenm ability to attract and retain new clients.

The Occurrence or Perception of a Security Breachisclosure of Confidential Personally Identifialel Information Could Harm Our
Business.

In providing processing services to our clients,pr@cess, transmit, and store confidential andgmedty identifiable information, including

social security numbers and financial informatiOnir treatment of such information is subject totcactual restrictions and federal, state, and
foreign data privacy laws and regulations. We wm®us data encryption strategies and have impledaneasures to protect against
unauthorized access to such information, and comjilythese laws and regulations. These measucaslim standard industry practices such as
periodic security reviews of our systems by indeleer parties, network firewalls, procedural corgtrahtrusion detection systems, and antivirus
applications. Because of the inherent risks andpbexities involved in protecting this informatiathese measures may fail to adequately protect
this information. Any failure on our part to protélse privacy of personally identifiable informatior comply with data privacy laws and
regulations may subject us to contractual liabditld damages, loss of business, damages fromdudivclaimants, fines, penalties, criminal
prosecution, and unfavorable publicity. Even theeneerception of a security breach or inadvertesalasure of personally identifiable
information could inhibit market acceptance of salutions. In addition, third party vendors that eveyage to perform services for us may
unintentionally release personally identifiableoimhation or otherwise fail to comply with applicatbaws and regulations. The occurrence of

of these events could have an adverse effect ohumimess, financial position, and results of ojena.

We May Not Be Able to Respond to Rapid Technolopihanges.

The market for business support solutions, suatustomer care and billing solutions, is characgetiay rapid changes in technology and is
highly competitive with respect to the need fordlynproduct innovations and new product introdutdioAs a result, we believe that our future
success in sustaining and growing our revenuesndispgoon: (i) our ability to continuously expandapt, modify, maintain, and operate our
solutions to address the increasingly complex and/gng needs of our clients without sacrificingetreliability or quality of the solutions;

(ii) the integration of acquired assets and thedtely distributed, complex worldwide operationsgdjii) the integration of other acquired
technologies such as rating, wholesale billing, dad analytics, as well as creating an integrsiéte of customer care and billing solutions,
which are portable to new verticals such as wgitfinancial services, and content distributionaddition, the market is demanding that our
solutions have greater architectural flexibilitydanteroperability, and that we are able to meetdbmands for technological advancements to
our solutions at a greater pace. Our attempts & these demands subjects our R&D efforts to greistes.

As a result, substantial R&D and product investmvatitbe required to maintain the competitivenegsur solutions in the market. Technical
problems may arise in developing, maintaining,gré¢ing, and operating our solutions as the conifdsxare increased. Development projects
can be lengthy and costly, and may be subjectaogihg requirements, programming difficulties, artfige of qualified personnel, and/or
unforeseen factors which can result in delaysdititeon, we may be responsible for the implemeatatif new solutions and/or the migration of
clients to new solutions, and depending upon tleeifip solution, we may also be responsible forrapens of the solution.
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There is an inherent risk in the successful devetg, implementation, migration, integration, apemtion of our solutions as the technoloc
complexities, and the pace at which we must detivese solutions to market, continue to increake.risk of making an error that causes
significant operational disruption to a client,results in incorrect customer or vendor data prsingsthat we perform on behalf of our clients,
increases proportionately with the frequency amdplexity of changes to our solutions and new dejiveodels. There can be no assurance:
(i) of continued market acceptance of our solutidiisthat we will be successful in the developrhehenhancements or new solutions that
respond to technological advances or changingtalieeds at the pace the market demands; or @il will be successful in supporting the
implementation, migration, integration, and/or @gtiems of enhancements or new solutions.

Our International Operations Subject Us to AdditiahRisks.

We currently conduct a portion of our businessidatthe U.S. We are subject to certain risks aasediwith operating internationally including
the following items:

. Product development not meeting local requirements;

. Fluctuations in foreign currency exchange ratesvoich a natural or purchased hedge does not existineffective;
. Staffing and managing foreign operations;

. Longer sales cycles for new contracts;

. Longer collection cycles for client billings or @umts receivable, as well as heightened clienectiin risks, especially in countries
with highly inflationary economies and/or restmets on the movement of cash out of the coul

. Trade barriers;

. Governmental sanctions;

. Complying with varied legal and regulatory requients across jurisdictions;

. Reduced protection for intellectual property rigintsome countries;

. Inability to recover value added taxes and/or gaousservices taxes in foreign jurisdictions;

. Political instability and threats of terrorism; and

. A potential adverse impact to our overall effeciiveome tax rate resulting from, among other things
o  Operations in foreign countries with higher taesathan the U.S.;
« The inability to utilize certain foreign tax creslitand
«  The inability to utilize some or all of losses geated in one or more foreign countries.

One or more of these factors could have a matadiatrse effect on our international operationsgctvicbuld adversely impact our results of
operations and financial position.

Our International Operations Require Us To ComplyitV Applicable U.S. and International Laws and Relations.

Doing business on a worldwide basis requires oompamy and our subsidiaries to comply with the lawd the regulations of the U.S.
government and various international jurisdictiolisese regulations place restrictions on our oersittrade practices and trade partners. In
particular, our international operations are sutiedJ).S. and foreign anti-corruption laws and fagjans such as the Foreign Corrupt Practices
Act (“FCPA"), the U.K. Anti-Bribery Act and economsanction programs administered by OFAC.
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The FCPA prohibits us from providing anything ofueto foreign officials for the purposes of infhang official decisions or obtaining or
retaining business. In addition, the FCPA imposesanting standards and requirements on publiayett U.S. corporations and their foreign
affiliates, which are intended to prevent the dsi@n of corporate funds to the payment of bribesaher improper payments, and to preven
establishment of “off books” slush funds from whailch improper payment can be made. As part obuosiness, we regularly deal with state-
owned business enterprises, the employees of venechonsidered foreign officials for purposes ef BCPA. In addition, some of the
international locations in which we operate ladkeaeloped legal system and have higher than ndawells of corruption. We inform our
personnel and third-party sales representativéiseofequirements of the FCPA and other anti-coiongaws, including, but not limited to their
reporting requirements. We have also developedndihdontinue to develop and implement systemsféomalizing contracting processes,
performing due diligence on agents and improvingreaordkeeping and auditing practices regardiegétregulations. However, there is no
guarantee that our employees, third-party salegseptatives or other agents have not or will ngage in conduct undetected by our processes
and for which we might be held responsible underRGPA or other anti-corruption laws.

Economic sanctions programs restrict our busineairdys with certain countries and individuals.rriime to time, certain of our foreign
subsidiaries have had limited business dealings @vitities in jurisdictions subject to OFA&@iministered sanctions. As a result of our worleh
business, we are exposed to a heightened rislolaitivig anticorruption laws and OFAC regulations. Violationgfudse laws and regulations
punishable by civil penalties, including finesungtions, asset seizures, debarment from governcoaitacts and revocations or restrictions of
licenses, as well as criminal fines and imprisonimen

We have encountered the following matters:

. We received an administrative subpoena from OFAfediFebruary 27, 2012, requesting documents dodriation related to the
possibility of direct or indirect transactions withto Iranian entities. We have conducted an iratiereview to identify transactions
by us involving the subject matter of the subpoahavell as with any other sanctioned or embargoétyer jurisdiction. On
July 13, 2012, we delivered to OFAC a responsae@atministrative subpoer

. On July 13, 2012, we submitted an initial voluntdigclosure to OFAC relating to certain businessidgs in Syria. On October 5,
2012, we submitted a voluntary disclosure relatothese business dealin

. On August 8, 2013, we submitted an initial voluptdisclosure to OFAC relating to certain businesslidgs in Iran and another
sanctioned/embargoed country. On December 9, 204 3ubmitted a voluntary disclosure relating taséhbusiness dealing

These business dealings represented an insigrtificaount of our consolidated revenues and inconm@ganerally consisted of software
licenses and related services. We cannot prediatitimate outcome of these matters or the totsiscahich may be involved. We believe there
is a likelihood that a loss may be realized relatethese matters, but that no reasonable estiofidie loss can be made. In addition, as set forth
in the MD&A section of this report, we have dis@dscertain activities relating to Iran undertakgrub or our affiliates as required by the TRA.

Our Use of Open Source Software May Subject Us &t@in Intellectual Property-Related Claims or Reigel Us to Re-Engineer Our
Software, Which Could Harm Our Busines

We use open source software in connection wittsolutions, processes, and technology. Compani¢sisiesor incorporate open source
software into their products have, from time todjrfaced claims challenging their use, ownershgd@rlicensing rights associated with that
open source software. As a result, we could beestip suits by parties claiming certain rightsvttat we believe to be open source software.
Some open source software licenses require userglistiibute open source software as part of sadfiware to publicly disclose all or part of
the source code in their software and make anyatére works of the open source code availablerdauorable terms or at no cost. In addition
to risks related to license requirements, use eh@urce software can lead to greater risks tharofithird party commercial software, as open
source licensors generally do not provide warrangepport, or controls with respect to originhe# software. Use of open source software also
complicates compliance with expadlated laws. While we take measures to protectisarof open source software in our solutions, Goemce
license terms may be ambiguous, and many of the @issociated with usage of open source softwamot®e eliminated. If we were found to
have inappropriately used open source softwaranaebe required to release our proprietary sousde,are-engineer our software, discontinue
the sale of certain solutions in the event re-emgiimg cannot be accomplished on a timely basigker other remedial action that may divert
resources away from our development efforts, anyto€h could adversely affect our business, finalhgosition, and results of operations.
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A Reduction in Demand for Our Key Business Supp8udlutions Could Have a Material Adverse Effect oruOFinancial Position and
Results of Operations

Historically, a substantial percentage of our toéakenues have been generated from our core oa&bprocessing product, ACP, and related
solutions. These solutions are expected to contimpeovide a large percentage of our total revern¢he foreseeable future. Any significant
reduction in demand for ACP and related solutiondda have a material adverse effect on our findpmaition and results of operations.
Likewise, a large percentage of revenues derivad four software license and services business lese derived from wholesale billing, retail
billing and mediation products which are typicallysociated with large implementation projects. ddem downward shift in demand for these
products or for our professional services assatiaith these products could have a material adwefifset on our financial position and results
of operations.

We May Not Be Able to Efficiently and Effectivelyriplement New Solutions or Convert Clients onto Cémlutions.

Our continued growth plans include the implemeatatf new solutions, as well as converting both e existing clients to our solutions.
Such implementations or conversions, whether theglve new solutions or new customers, have bedooreasingly more difficult because of
the sophistication, complexity, and interdependenoff the various computing and network environsmi@npacted, combined with the
increasing complexity of the clients’ underlyingsiness processes. In addition, the complexity @frfplementation work increases when the
arrangement includes additional vendors partianggith the overall project, including, but not liemit to, prime and subcontractor relationships
with our company. For these reasons, there ikaha we may experience delays or unexpected esstiated with a particular
implementation or conversion, and our inabilit)ctmplete implementation or conversion projectsnireiicient and effective manner could
have a material adverse effect on our results efaijons.

Our Business is Dependent Upon the Economic and ketrCondition of the Global Communications Industry

Since the majority of our clients operate withie tilobal communications industry sector, the ecaaatate of this industry directly impacts «
business. The global communications industry hagrgone significant fluctuations in growth rated aapital investment cycles in the past
decade. Current economic indices suggest a sldaistdion of the industry, but it is impossiblepeedict whether this stabilization will persist
or be subject to future instability. In additiomnsolidation amongst providers continues as seprigeiders look for ways to expand their
markets and increase their revenues.

Continued consolidation, a significant retrenchmerntvestment by communications providers, or exenaterial slowing in growth (whether
caused by economic, geo-political, competitivesamsolidation factors) could cause delays or céatoahs of sales and services currently
included in our forecasts. This could cause ustheeefall short of revenue expectations or hawest model that is misaligned with revenues,
either or both of which could have a material adgesffect on our financial position and resultspérations.

We expect to continue to generate a significantigroof our future revenues from our North Americable and satellite operators. These cl
operate in a highly competitive environment. Coritpet range from traditional wireline and wirelggsviders to new entrants like new digital
lifestyle service providers such as Hulu, YouTuBepgle, Netflix, Apple, and Amazon. Should thesmpetitors be successful in their
strategies, it could threaten our clients’ marketre, and thus our source of revenues, as genspalking these companies do not use our core
solutions and there can be no assurance that neanenwill become our clients. In addition, demé&odspectrum, network bandwidth and
content continues to increase and any changeg iregulatory environment could have a significamact to not only our clients’ businesses,
but in our ability to help our clients be succebksfu

We Face Significant Competition in Our Industry.

The market for our solutions is highly competitiVie directly compete with both independent proddand in-house solutions developed by
existing and potential clients. In addition, somédpendent providers are entering into stratetjanaks with other independent providers,
resulting in either new competitors, or competitoith greater resources. Many of our current arteémqéal competitors have significantly gre:
financial, marketing, technical, and other compegitesources than our company, many with signmtiead well-established domestic and
international operations. There can be no assuithateve will be able to compete successfully witin existing competitors or with new
competitors.
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Failure to Protect Our Intellectual Property Rightsr Claims by Others That We Infringe Their Inteliéual Property Rights Could
Substantially Harm Our Business, Financial Positioand Results of Operation:

We rely on a combination of trade secret, copyrigatiemark, and patent laws in the U.S. and sirfglas in other countries, and non-
disclosure, confidentiality, and other types oftcactual arrangements to establish, maintain, aft@e our intellectual property rights in our
solutions. Despite these measures, any of outectakl property rights could be challenged, irdatied, circumvented, or misappropriated.
Further, our contractual arrangements may not &ffdg prevent disclosure of our confidential infwaition or provide an adequate remedy in the
event of unauthorized disclosure of our confidémtitormation. Others may independently discovadé secrets and proprietary information,
which may complicate our assertion of trade satghts against such parties. Costly and time cofsgiitigation could be necessary to enforce
and determine the scope of our proprietary rigimsl, failure to obtain or maintain trade secreteguiion could adversely affect our competitive
business position. In addition, the laws of certainntries do not protect proprietary rights to shene extent as the laws of the U.S. Therefo
certain jurisdictions, we may be unable to protestproprietary technology adequately against uraited third party copying or use, which
could adversely affect our competitive position.

Although we hold a limited number of patents anttpaapplications on some of our newer solutioresda not rely upon patents as a primary
means of protecting our rights in our intellectpadperty. In any event, there can be no assurdrateur patent applications will be approved,
that any issued patents will adequately protecimtetlectual property, or that such patents wit be challenged by third parties. Also, much of
our business and many of our solutions rely ontkelinologies developed or licensed by third pgriad we may not be able to obtain or
continue to obtain licenses and technologies fitoese: third parties at all or on reasonable terms.

Finally, third parties may claim that we, our clierlicensees or other parties indemnified by edrringing upon their intellectual property
rights. Even if we believe that such claims aréaiit merit, they can be time consuming and costlyefend and distract management’s and
technical staff's attention and resources. Claifriatellectual property infringement also might vé@ us to redesign affected solutions, enter
into costly settlement or license agreements orgaajly damage awards, or face a temporary or pggntanjunction prohibiting us from
marketing or selling certain of our solutions. Eveewe have an agreement to indemnify us against sosts, the indemnifying party may be
unable to uphold its contractual obligations. If @@not or do not license the infringed technologyeasonable pricing terms or at all, or
substitute similar technology from another souoze,business, financial position, and results arafions could be adversely impacted. Our
failure to adequately establish, maintain, andgmiobur intellectual property rights could have aenial adverse impact on our business,
financial position, and results of operations.

Client Bankruptcies Could Adversely Affect Our Bumsss.

In the past, certain of our clients have filedfankruptcy protection. As a result of the currerd@remic conditions and the additional financial
stress this may place on companies, the risk efthankruptcies is heightened. Companies invalvdéankruptcy proceedings pose greater
financial risks to us, consisting principally oktfollowing: (i) a financial loss related to podsilslaims of preferential payments for certain
amounts paid to us prior to the bankruptcy filirded as well as increased risk of collection faroamts receivable, particularly those accounts
receivable that relate to periods prior to the baptcy filing date; and/or (ii) the possibility afcontract being unilaterally rejected as parhef t
bankruptcy proceedings, or a client in bankruptey mttempt to renegotiate more favorable termsrasut of their deteriorated financial
condition, thus, negatively impacting our rightsuture revenues subsequent to the bankruptcyfilide consider these risks in assessing our
revenue recognition and our ability to collect aguis receivable related to our clients that haleel fior bankruptcy protection, and for those
clients that are seriously threatened with a ptessinkruptcy filing. We establish accounting reesrfor our estimated exposure on these items
which can materially impact the results of our @piens in the period such reserves are establiSfeste can be no assurance that our
accounting reserves related to this exposure withidequate. Should any of the factors considerddtermining the adequacy of the overall
reserves change adversely, an adjustment to tloeigiiog reserves may be necessary. Because obtaetal significance of this exposure, s
an adjustment could be material.

We May Incur Material Restructuring Charges in theuture.

In the past, we have recorded restructuring chargated to involuntary employee terminations, @asifacility abandonments, and various o
restructuring activities. We continually evaluateys to reduce our operating expenses through newicguring opportunities, including more
effective utilization of our assets, workforce, aygkrating facilities. As a result, there is a riskich is increased during economic downturns
and with expanded global operations, that we meyrimaterial restructuring charges in the future.
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Substantial Impairment of Goodwill and Other Lor-lived Assets in the Future May Be Possible.

As a result of various acquisitions and the groeftbur company over the last several years, we hppeoximately $234 million of goodwill,
and $134 million of long-lived assets other thandyaill (principally, property and equipment, soft@aand client contracts). These long-lived
assets are subject to ongoing assessment of possishirment summarized as follows:

. Goodwill is required to be tested for impairmentasmannual basis. We have elected to do our atestalor possible impairment as
of July 31 of each year. In addition to this anmegjuirement, goodwill is required to be evaludtadossible impairment on a
periodic basis (e.g., quarterly) if events occuciccumstances change that could indicate a pessitpairment may have occurre

. Long-lived assets other than goodwill are requitede evaluated for possible impairment whenevenesvor changes in
circumstances indicate that the carrying amoutih@de assets may not be recovere

We utilize our market capitalization and/or casiwfimodels as the primary basis to estimate thevédire amounts used in our goodwill and
other longlived asset impairment valuations. If an impairmeas to be recorded in the future, it could maligrimmpact our results of operatio

in the period such impairment is recognized, bahsan impairment charge would be a non-cash expandegherefore would have no impact on
our cash flows.

Failure to Attract and Retain Our Key Management drother Highly Skilled Personnel Could Have a Matak Adverse Effect on Our
Business,

Our future success depends in large part on thinced service of our key management, sales, ptatkwelopment, professional services, and
operational personnel. We believe that our futuezsss also depends on our ability to attract etadr highly skilled technical, managerial,
operational, and sales and marketing personnélidimg, in particular, personnel in the areas offlR§rofessional services, and technical
support. Competition for qualified personnel atdftan be intense, particularly in the areas of R&ibversions, software implementations,
technical support. This risk is heightened withidely dispersed customer base and employee popodati-or these reasons, we may not be
successful in attracting and retaining the persiweeequire, which could have a material adveffecton our ability to meet our commitments
and new product delivery objectives.

| tem 1B. Unresolved Staff Comments

None.

| tem 2. Properties
As of December 31, 2013, we were operating in getdlleased sites around the world, representipgoapnately 620,000 square feet.

Our corporate headquarters is located in Englew@othrado. In addition, we lease office space elmited States in Alexandria, Virginia,;
Atlanta, Georgia; Bloomfield, New Jersey; Burlingidassachusetts; Charlotte, North Carolina; Clicétinois; Columbia, Maryland;
Fairfield, Connecticut; New York, New York; OmaliNebraska; Oxnard, California; Philadelphia, Pervesyila; and San Antonio, Texas. The
leases for these office facilities expire in thange2014 through 2024. We also maintain leasedtitfesiinternationally in Australia, Brazil,
Canada, Denmark, France, Germany, India, Irelaadahon, Malaysia, Philippines, Poland, Russia, iSadbia, Singapore, South Africa,
Sweden, United Arab Emirates, and the U.K. Thedgdsr these international office facilities expimehe years 2014 through 2022. We utilize
these office facilities primarily for the followingi) client services, training, and support; fifpduct and operations support; (iii) systems and
programming activities; (iv) professional servistaff; (v) R&D activities; (vi) sales and marketiagtivities; and (vii) general and administra
functions.

Additionally, we lease two statement production arailing facilities totaling approximately 176,08Quare feet. These facilities are located in:
(i) Omaha, Nebraska; and (ii) Wakulla County, FlariThe leases for these facilities expire in &&and 2019, respectively.

We believe that our facilities are adequate foraurent needs and that additional suitable spadtéesvavailable as required. We also believe

that we will be able to either: (i) extend our @ntrleases as they terminate; or (ii) find alteugaspace without experiencing a significant
increase in cost. See Note 11 to our Financiak8tants for information regarding our obligationsgl@nour facility leases.
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| tem 3. Legal Proceedings
From time-to-time, we are involved in litigatiorlatng to claims arising out of our operationstie hormal course of business.

As previously disclosed, we have encountered theviong matters:

*  We received an administrative subpoena from OFArdiFebruary 27, 2012, requesting documents &owriation related to the
possibility of direct or indirect transactions withto Iranian entities. We have conducted an iratiereview to identify transactions
by us involving the subject matter of the subpogmavell as with any other sanctioned or embargaétyer jurisdiction. On
July 13, 2012, we delivered to OFAC a responsbdatministrative subpoer

®  OnJuly 13, 2012, we submitted an initial volunteigclosure to OFAC relating to certain businesaidgs in Syria. On October 5,
2012, we submitted a voluntary disclosure relatinthese business dealin

®  On August 8, 2013, we submitted an initial voluptdisclosure to OFAC relating to certain businessalidgs in Iran and another
sanctioned/embargoed country. On December 9, 204 3ubmitted a voluntary disclosure relating taséhbusiness dealing

These business dealings represented an insigrtificaount of our consolidated revenues and incom@ganerally consisted of software
licenses and related services. We cannot prediatitimate outcome of these matters or the totsiiscavhich may be involved. We believe there
is a likelihood that a loss may be realized relatetthese matters, but that no reasonable estiofidie loss can be made.

Other than the OFAC matters described above, waarpresently a party to any material pendinchogdatened legal proceedings.

| tem 4. Mine Safety Disclosures
Not applicable

*kkkkkkkkkkk *kkkkkkkkkkkkkkkkkkkkk * *kkkkkkkkkkkkkkkkkkkkkkkkkkkhkkkkkhkkhkhhkkhkk

Executive Officers of the Registrant

As of December 31, 2013, our executive officerseneter E. Kalan (Chief Executive Officer and Rtest), Randy R. Wiese (Executive Vice
President and Chief Financial Officer), Joseph OblR (Executive Vice President, General Counsefp@uate Secretary and Chief
Administrative Officer), Bret C. Griess (ExecutiVice President and Chief Operating Officer), anatihdiel J. Henderson (Executive Vice
President, Sales and Marketing).

We have employment agreements with each of theuéixemfficers.

Peter E. Kalan
President and Chief Executive Office

Mr. Kalan, 54, currently serves as President anéf@xecutive Officer for CSG. He joined the Compam January 1997, was appointed as
Chief Financial Officer in August 2000, and namedexecutive Vice President in 2004. In April 2068, became Executive Vice President of
Business and Corporate Development. In December, 00 Kalan was appointed Chief Executive Offiead President and a member of the
Board of Directors. Prior to joining the Compang,Was the Chief Financial Officer at Bank One, @i He also held various other financial
management positions with Bank One in Texas aimbifl from 1985 through 1996. Mr. Kalan holds a Bd&gree in Business Administration
from the University of Texas at Arlington.

Randy R. Wies
Executive Vice President and Chief Financial Offic

Mr. Wiese, 54, serves as Executive Vice PresidedtGhief Financial Officer for CSG. Mr. Wiese joth€SG in 1995 as Controller and later
served as Chief Accounting Officer. He was nameelchtive Vice President and Chief Financial OffiteApril 2006. Prior to joining CSG, he
was manager of audit and business advisory seraitg$eld other accounting-related positions didtrAndersen & Co. Mr. Wiese is a
member of the AICPA and the Nebraska Society ofiftat Public Accountants, and serves as a boanmimee for the Habitat for Humanity
Board—Omaha Chapter. He holds a B.S. degree inukxtow from the University of Nebraska-Omaha.
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Joseph T. Ruble
Executive Vice President, General Counsel, Corpar&ecretary and Chief Administrative Offici

Mr. Ruble, 53, serves as Executive Vice Presideatieral Counsel Corporate Secretary and Chief Aidtrative Officer for CSG, responsible
for global oversight of the legal, strategy, cogierdevelopment, human resources, corporate coroationis, and real estate

functions. Mr. Ruble joined CSG in 1997 as Viceditent and General Counsel. In November 2000, lseappointed Senior Vice President of
Corporate Development, General Counsel and Comp&atretary. In February 2007, he was named Execdite President and Chief
Administrative Officer. Prior to joining CSG, Mr.uRle served from 1991 to 1997 as Vice Presidemge@ Counsel and Corporate Secretary
for Intersolv, Inc., and as counsel to Pansophgte3ys, Inc. for its international operations fro888 to 1991. Prior to that, he represented the
software industry in Washington, D.C. on legislatimatters. Mr. Ruble holds a J.D. from Catholicugnsity of America and a B.S. degree from
Ohio University.

Bret C. Griess
Executive Vice President and Chief Operating Offic

Mr. Griess, 45, serves as Executive Vice PresidrdtChief Operating Officer for CSG, responsibletfie Company’s product development,
global operations, and professional services fonstiMr. Griess joined CSG in 1996 as a projectaganand held a variety of positions in
Operations and Information Technology, until bespgointed Executive Vice President of Operatiorsdhruary 2009 and Chief Operating
Officer in March 2011. Prior to joining CSG, Mr. i8ss was Genesis Product Manager with Chief Autowa@ystems from 1995 to 1996, and
an information systems analyst with the Air Fonaenf 1990 to 1995. Mr. Griess holds an M.A. degreBlanagement and a B.S. degree in
Management from Bellevue University in NebraskaAah.S. degree from the Community College of the Parce, and an A.S. degree in
Business Administration degree from Brevard Comityu@bllege in Florida.

Michael J. Hendersor
Executive Vice President, Sales and Marketi

During 2013, Mr. Henderson, 56, served as Execitigce President of Sales and Marketing for CSGpaasible for overseeing all new sales
development, marketing strategies, and manageni@ctount relationships. Mr. Henderson assumedtiéswhen he joined CSG in 2010.
Prior to joining CSG, he served as Chief Saleso®ffivith Call Genie from 2008 to 2010, and as @angauwith BVM Consulting, LLC from
2007 until 2008. Mr. Henderson was President fdcdrdia Technologies’ Global Solutions divisionrit@2004 to 2007, and was at ADC'’s
Software Systems division as Executive Vice PregidéGlobal Sales and Marketing from 1999 untiD20He also was co-founder and Chief
Executive Officer of PCI, a venture-backed softwesepany, and held senior executive positions Withtel, Frontier Corporation, and Volt
Delta Resources. Mr. Henderson earned an M.B.Marketing and Finance from the University of Rodkeand a B.S. in Management
Information Systems from the University of Arizona.

On January 15, 2014, Mr. Henderson accepted aq@osis General Manager and President of CSG Sydteaersational, Inc.’s enterprise
security business, a non-executive officer position

Board of Directors of the Registrant

Information related to our Board of Directors (tB®ard”) as of December 31, 2013, is provided below

Donald B. Reec

Mr. Reed, 69, was elected to the Board in May 28@% has served as the Company’s non-executiver@aaiof the Board since January 2010.
Mr. Reed is retired, having served as Chief Exeeubfficer of Cable & Wireless Global from May 20@0January 2003. Cable & Wireless
Global, a subsidiary of Cable & Wireless plc, isravider of internet protocol (IP) and data sersit@business customers in the United States,
United Kingdom, Europe and Japan. From June 1989BMay 2000, Mr. Reed served Cable & Wireless @migus other executive positions.
Mr. Reed’s career includes 30 years at NYNEX Caxpon (now part of Verizon), a regional telephopemting company. From 1995 to 1997,
Mr. Reed served NYNEX Corporation as President@ralip Executive with responsibility for directingetcompany’s regional, national and
international government affairs, public policytiaiives, legislative and regulatory matters, aotlig relations. He serves as Chairman of the
Board for Oceus Networks and was formerly a Direotothe board for Idearc Media (formerly VerizoslMw Pages) during the past five ye
Mr. Reed holds a B.S. degree in History from VirgiMilitary School.

Peter E. Kalan

Mr. Kalan’s biographical information is includedtime “Executive Officers of the Registrant” sectghmown directly above.
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David G. Barnes

Mr. Barnes, 52, was appointed to the Board in Felyr@a014. He currently serves as the Chief Findfiicer and a Director for MWH Global,
a private, employee-owned global provider of envinental engineering, construction and strategisualing services. From 2006 to 2008, he
was Executive Vice President of Western Union FirerServices. From 2004 to 2006, Mr. Barnes seage@hief Financial Officer of Radio
Shack Corporation. From 1999 to 2004, he was ViesiBlent, Treasurer and U.S. Chief Financial Offfoe Coors Brewing Company. Mr.
Barnes holds an M.B.A. degree from the UniversftZbicago and a B.A. degree from Yale University.

Ronald H. Coopel

Mr. Cooper, 57, was elected to the Board in Noven2086. He most recently served as the PresidehCaief Executive Officer of Clear
Channel Outdoor Americas, Inc. from 2009 through2@rior to this position, Mr. Cooper was a Patiat Tufts Consulting LLC from 2006
through 2009. He previously spent nearly 25 yeathé cable and telecommunications industry, mexstmtly at Adelphia Communications
where he served as President and Chief Operatifice©from 2003 to 2006. Prior to Adelphia, Mr. @@ held a series of executive position
AT&T Broadband, RELERA Data Centers & Solutions,diéne and its predecessor Continental CablevitimnHe has held various board
and committee seats with the National Cable Tel@vidssociation, California Cable & Telecommuniocat Association, Cable Television
Association for Marketing, New England Cable Tedéw Association and Outdoor Advertising Associatid America. Mr. Cooper holds a
B.A. degree from Wesleyan University.

John L. M. Hughes

Mr. Hughes, 62, was appointed to the Board in Ma206il. Mr. Hughes previously served as ChairmarhefBoard for Intec Telecc
Systems plc for nearly six years until the compamag acquired by us in 2010. Mr. Hughes currenttyeseas Chairman of the Board for Spe
plc, Telecity Group plc and Sepura plc, and fovaiely-held Just-Eat Group Holdings Limited. Heoails a Director on the board for privately-
held Scorpion Ventures Limited. During the pasgéfyears, Mr. Hughes was formerly a Director onlibards of the public companies of Pe¢
Group plc, NICESystems Ltd., Chloride Group plc, Barco N.V. ande¥iGroup plc. Mr. Hughes has been an advisor tkle@aCorporat
Finance since 2012 and previously served as ars@dto Advent International, a private equity fufidm 2008 to 2011. Prior to his bo
positions, from 2000 to 2004, Mr. Hughes serve&eecutive Vice President and Chief Operating Offfoe Thales Group, a leading Europ
provider of complex systems for the defense, aawsand commercial markets. Prior to 2000, he dessePresident of GSM/UMTS Wireli
Networks of Lucent Technologies, and as the DirectdConvex Global Field Operations and Vice Prestcand Managing Director of Conm

Europe, a division of HewletPackard Company. Mr. Hughes holds a B.S. degr&teictrical and Electronic Engineering from the Unaity o
Hatfield Polytechnic (now the University of Hertftshire).

Janice |. Obuchowski

Ms. Obuchowski, 62, was elected to the Board inévolver 1997. Ms. Obuchowski is the founder and &eesiof Freedom Technologies, Inc
research and consulting firm providing public ppland strategic advice to companies in the comnatiisics sector, government agencies and
international clients, since 1992. She was preWyoGhairman and Founder of Frontline Wireless, lagublic safety network start-up from
2007 through 2008. In 2003, Ms. Obuchowski was aypd by President George W. Bush to serve as Asalolas and Head of the U.S.
Delegation to the World Radiocommunication ConfegerShe has served as Assistant Secretary for Caroations and Information at the
Department of Commerce and as Administrator folNh#onal Telecommunications and Information Adrsiration. Ms. Obuchowski currently
serves as a Director on the boards for Orbitalrf®eie Corporation and Inmarsat. She also has servedveral non-profit boards. She holds a
J.D. degree from Georgetown University and a Bggrde from Wellesley College, and also attendedtiieersity of Paris.

Bernard W. Reznicel

Mr. Reznicek, 77, was elected to the Board in Jgnli897 and served as the Company’s non-executiaér@an of the Board from 2005 until
2009. Mr. Reznicek provides consulting serviceR@sident and Chief Executive Officer of Premietdfprises and serves as Chairman of the
Board for Erra, Inc., a privately-held clean tediogy company. Mr. Reznicek also serves as a Diremidhe board for Central States Indemnity
Company of Omaha, a Berkshire Hathaway companyreme served as an executive for the company fi@87 1o 2003. He was formerly a
Director on the boards for INFOGROUP Inc. and P@teup, Inc. during the past five years. He hageHrs of experience in the electric utility
industry, having served as Chairman, PresidentCinef Executive Officer of Boston Edison Companyd &£hief Financial Officer and then
later President and Chief Executive Officer of Om&ublic Power District. He also served as DeahefCollege of Business for Creighton
University. Mr. Reznicek holds an M.B.A. degreenfrthe University of Nebraska-Lincoln and a B.S.Bd&gree from Creighton University.
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Frank V. Sica

Mr. Sica, 63, has served as a director of the Compance its formation in 1994. Mr. Sica is curfgr@t Managing Partner of Tailwind Capital.
From 2004 to 2005, Mr. Sica was a Senior Advisd8doos Private Funds Management. From 2000 uriB 20e was President of Soros Private
Funds Management, where he oversaw the direcestatle and private equity investment activitieSafos. In 1998, he joined Soros Fund
Management where he was a Managing Director refiderfer Soros’ private equity investments. Mr. &igas previously Managing Director
for Morgan Stanley Merchant Banking Division. Haremtly serves as a Director on the boards of detBlirways, Kohl's Corporation and Safe
Bulkers, Inc., and formerly served as Director loa Iboard for NorthStar Realty Finance Corporationng) the past five years. Mr. Sica holds an
M.B.A. degree from the Tuck School of Business attBouth College and a B.A. degree from WesleyaivéJssity.

Donald V. Smith

Mr. Smith, 71, was elected to the Board in Jan2@32. Mr. Smith is presently retired. Previouslg,derved as Senior Managing Director of
Houlihan Lokey Howard & Zukin, Inc., an internatadnnvestment banking firm with whom he has beesveisted from 1988 through 2009, ¢
where he served on the board of directors. Fron8 1@7988, he served as Principal with Morgan &ta&l Co. Inc., where he headed their
valuation and reorganization services. He is atsthe board of directors of several non-profit migations. Mr. Smith holds an M.B.A. degree
from the Wharton Graduate School of the UniversftfPennsylvania and a B.S. degree from the UnitateS Naval Academy.

James A. Unruh

Mr. Unruh, 73, was elected to the Board in Juneb200r. Unruh became a founding Principal of Aleri@apital Group, LLC, a private equity
investment company, in 1998 and currently hold$ qasition. Mr. Unruh was an executive with Uni§arporation from 1987 to 1997,
including serving as its Chairman and Chief Exeeu®fficer from 1990 to 1997. From 1982 to 1986, Mnruh held various executive
positions, including Senior Vice Presiddfitance and Chief Financial Officer with Burrougbsrporation, a predecessor of Unisys Corpora
Prior to 1982, Mr. Unruh was Chief Financial Officgith Memorex Corporation and also held various@rive positions with Fairchild Came
and Instrument Corporation, including Chief Finah€fficer. Mr. Unruh currently serves as Direatorthe boards for Prudential Financial, Inc.
and Tenet Healthcare Corporation, and formerlyestas Director on the boards for Qwest Communicatinternational, Inc. and CenturyLink,
Inc. during the past five years. He holds an M.Blégree from the University of Denver and a B.grée from Jamestown College.
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PART II

| tem 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Isuer Purchases of Equity Securitie

Our common stock is listed on NASDAQ under the sghficSGS”. The following table sets forth, for the fiscal gigas indicated, the high a
low sale prices of our common stock as reportetlAEDAQ.

Dividends
2013 High Low Declared
First quartel $ 21.8¢ $ 18.0¢ $ —
Second quarte 22.0¢ 19.9: 0.1t
Third quartel 25.8( 21.6i 0.1t
Fourth quarte 29.81 23.8( 0.1t

Dividends
2012 High Low Declared
First quartel $ 17.3t % 14.6¢ $ —
Second quarte 17.31 13.8¢ —
Third quartel 23.3:¢ 16.9¢ —
Fourth quarte 23.0¢ 17.0C —

On February 24, 2014, the last sale price of outroon stock as reported by NASDAQ was $27.31 pemesi@n January 31, 2014, the number
of holders of record of common stock was 166.

Dividends

In June 2013, our Board approved the initiatioa gfuarterly cash dividend to be paid to our stotrdrs for the first time in our history.
Quarterly cash dividends of $0.15 per quarter weauid to stockholders in July, September, and Deeemb2013. Going forward, we expect to
pay dividends each year in March, June, SepterabdrDecember, with the amount and timing subjetiédBoard’s approval.

The payment of dividends are subject to the covanafrour Credit Agreement, and has certain impctair senior subordinated convertible
contingent debt (the 2010 Convertible Notes). See 8 to our Financial Statements for additionatdgsion of our long-term debt.
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Stock Price Performance

The following graph compares the cumulative totatkholder return on our common stock, the Rug#D Index, and our Standard Industrial
Classification (“SIC”) Code Index: Data Preparat&omd Processing Services during the indicatedyfees-period. The graph assumes that $100
was invested on December 31, 2008, in our comnark €ind in each of the two indexes, and that &ltldinds, if any, were reinvested.

$300
$250
$200
$150
$100
$50
$0
12/08 12/09 12110 12/11 12/12 1213
—&— CSG Systems International, Inc.
---2--- Russell 2000
—¥— SIC Code 7374 - Computer Processing and Data Preparation and Processing Services
As of December 31
2008 2009 2010 2011 2012 2013
CSG Systems International, Ir $ 100.0¢ $ 109.27 $ 108.4: $ 84.2( $ 104.0¢ $ 171.3:
Russell 2000 Inde 100.0( 127.1% 161.3: 154.5¢ 179.8¢ 249.6¢
Data Preparation and Processing Sen 100.0( 119.4: 135.7¢ 140.7¢ 193.0¢ 258.1%

Equity Compensation Plan Information
The following table summarizes certain informatadrout our equity compensation plans as of DeceB®he2013:

Number of
securities to be Weighted-average Number of
issued upon exercise exercise price of securities
of outstanding outstanding remaining
options, warrants, options, warrants, available for
Plan Category and rights and rights future issuance
Equity compensation plans approved by securitydrs — 3 = 4,777,38

Of the total number of securities remaining avaddbr future issuance, 4,216,246 shares can ke fosearious types of stock-based awards, as
specified in the equity compensation plan, withrégmaining 561,141 shares to be used for our ereplsyock purchase plan. See Note 13 to out
Financial Statements for additional discussionwfexjuity compensation plans.
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Issuer Repurchases of Equity Securities

The following table presents information with resip® purchases of our common stock made durindptingh quarter of 2013 by CSG Systems
International, Inc. or any “affiliated purchasef’@SG Systems International, Inc., as defined ileR0b-18(a)(3) under the Exchange Act.

Maximum
Total Number of Number of Shares
Shares Purchasec

Total as Part of Publicly  that May Yet Be
Number of Average Purchased Under

Shares Price Paid Announced Plans the Plan or
Period Purchased? Per Share or Programs Programs
October 1- October 31 1,37t % 26.2( — 2,130,88:
November 1- November 3( 48¢ 28.01% — 2,130,88
December - December 3: 10,42¢ 29.7:2 — 2,130,88:
Total 12,28¢ $ 29.2¢ —

1 The total number of shares purchased that areambbpthe Stock Repurchase Program representssparchased and cancelled in
connection with stock incentive plar
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Item 6. Selected Financial Data

The following selected financial data have beeriveddrfrom our audited financial statements. Thedeld financial data presented below should
be read in conjunction with, and is qualified bference to, our MD&A and our Financial Statemeifitse information below is not necessarily
indicative of the results of future operations.

Year Ended December 31
2013(1) 2012 (2) 2011 (3) 2010 (3) 2009
(in thousands, except per share amount:

Statements of Income Data:

Revenues (4 $ 747,46¢ $ 756,86 $ 734,73, $ 549,37¢ $ 500,71
Cost of revenues (exclusive of depreciation, sheeparately belown 377,16! 383,81t 365,65( 289,80: 275,67¢
Other operating expense
Research and developme 110,00t 112,93¢ 111,14. 78,05( 70,11:
Selling, general and administrative 152,55: 138,78. 128,34t 82,58¢ 59,51(
Depreciation (5 18,63: 22,28¢ 25,43t 22,42¢ 20,06¢
Restructuring charges (3)(1 12,40t 2,46¢ 7,87:¢ 2,16¢ 59¢
Total operating expens 670,76 660,29. 638,44 475,03 425,97(
Operating income (4)(¢ 76,70« 96,57« 96,28! 74,34 74,74°
Other income (expense
Interest expense (3)(6)(7)( (11,62)) (15,98)) (17,02¢) (6,976 (5,660)
Amortization of original issue discou (5,357) (4,959 (5,20¢) (6,897) (8,387)
Interest and investment income, 68¢ 85t 764 754 1,194
Gain (loss) on repurchase of convertible debt seesi(8) - - - (12,714 1,46¢
Loss on foreign currency transactions - - - (14,02 -
Other, ne 1,09¢ 732 1,15¢ (817) 2
Total othel (15,18Y) (19,350 (20,319 (40,669 (11,379
Income from continuing operations before income& 61,51¢ 77,22« 75,97: 33,67: 63,36¢
Income tax provisiol (10,16%) (28,34%) (33,690 (11,24¢) (21,507
Income from continuing operatiol 51,35! 48,87¢ 42,28 22,42¢ 41,86:

Discontinued operations (<
Income from discontinued operatio - - = = -

Income tax benefi - - - - 1,471
Discontinued operations, net of t - - - - 1,471
Net income $ 51,35 $ 48,87¢ % 42,28. $ 22,42¢ 3% 43,33

Diluted net income per common she

Income from continuing operatiol $ 15¢ $ 151 % 128 % 067 $ 1.22
Discontinued operations, net of t - - - - 0.04
Net income $ 15¢ $ 151 $ 128 3 067 $ 1.2¢€

Weightec-average diluted shares outstandi

Common stocl 32,87¢ 32,45¢ 32,83! 32,82: 33,350
Participating restricted stoc - 17 18¢ 542 1,097
Total 32,87¢ 32,47¢ 33,02: 33,36¢ 34,44¢

Other Data (at Period End) :
Number of ACP clients' customers proces 49,48¢ 48,87( 48,83" 48,91: 48,64"

Balance Sheet Data (at Period End):

Cash, cash equivalents and s-term investment $ 210,83 $ 169,32. $ 158,83( $ 215550 $ 198,37
Working capital (3, 268,56 228,62 212,57 171,08! 224,28:
Goodwill (2)(3) 233,59 233,36! 220,01 209,16« 107,05:
Total assets (¢ 868,98! 846,94: 814,89 879,69t 561,71«
Total debt (3)(6)(7)(8 265,05( 274,69t 309,74 374,68 157,44
Total treasury stock (1( 738,37 728,24 714,89: 704,96: 675,62:
Total stockholders' equit 366,10: 326,63¢ 274,71: 237,07¢ 212,11

Cash Flow Data:
Cash flows from operating activities (1 $ 126,63: $ 127,44. $ 60,95¢ $ 121,30¢  $ 153,05¢
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1)

(@)

3)

(4)
(5)

(6)

(7)

(8)

(9)

(10)

(11)

(12)

During 2013, we entered into new agreements withn€&xst and Time Warner to extend our relationshiitis tiese significant clients for an additional
four years. Collectively, these two clients made30p6 of our total 2013 revenues. These new agreeniecluded pricing discounts that became effex
March 1, 2013 for Comcast and April 1, 2013 for €ikWarner, and are reflected in our 2013 resultspefations. See the Significant Client Relationship
section in our MD&A for additional discussion okte contract renewa

On July 13, 2012, we acquired the Ascade busimesbas a result, approximately six months of Assaoigerations are included in our 2012 results. See
Note 3 to our Financial Statements and the MD&Ai8as$ Discussior— Impact of Divestitures and Acquisitions sectinrour MD&A for discussion of

the Ascade acquisition. The overall cost of theu@gition was approximately $19 million and we in@d approximately $0.3 million of acquisitioatatec
expenses, which are reflected in selling, generdlaiministrative cost SG&A”).

On November 30, 2010, we completed the Intec aitmrisand as a result, one month of Intec’s openatare included in our 2010 results and a full
twelve months of Intec’s operations are includedun 2011, 2012, and 2013 results. The overall cbte acquisition was approximately $400 million,
which includes the purchase price of approxima$d§4 million, (or approximately $255 million, net@ash acquired of $109 million) acquisition-rethte
expenses of $26.2 million, and debt issuance aist40.2 million. The $26.2 million of acquisitiaeiated charges consist of: (i) $10.2 million of
investment banking, legal, accounting and othefgssionals services, and are reflected in SG&As;dB) $2.0 million of restructuring charges reldt
primarily to changes in senior management of lafiéer the closing of the transaction; and (iii) ¥L#illion of non-operating losses related primatd
foreign currency financial instrument transactiombijch are reflected in other income (expense).fWWanced the Intec acquisition by borrowing against
our Credit Agreement, which consisted of a $200ioni five-year term loan and a $100 million, fiyear revolving loan facility, with the remaining
purchase price satisfied by using our existing ¢

During late 2010, we acquired the Intec busineasgsart of our growth and diversification strategyich resulted in top line revenue growth for 2@t
2010 of 34%, and 10%, respectively. Due to theipgi@adjustments detailed in (1) above, we did xpeeience top line revenue growth in 20

In the first quarter of 2009, we began to transitiar outsourced data center processing servioas First Data Corporation to Infocrossing. As autes
during 2010 and 2009, we incurred $20.5 million &18.5 million of expense, respectively, relatethiese efforts, of which $18.3 million and $13.6

million, respectively, are included in cost of pegsing and related services and $2.2 million and fillion, respectively, are included in depre@atin
our Statements of Incom

In November 2012, we refinanced our Credit Agreemenrder to take advantage of improved marketdmns. As a result, under the refinanced Credit
Agreement, we: (i) borrowed $150 million, thus paydown $18 million of outstanding debt; (ii) extienl the term from 2015 to 2017; and (iii) reduced
the interest rate over current levels by 175 baaists. See Note 6 to our Financial Statementadalitional discussion of our Credit Agreeme

In March 2010, we completed an offering of $150lioml of 3.0% senior subordinated convertible nates March 1, 2017 to qualified institutional buyers
pursuant to Rule 144A under the Securities Acta83] as amended. We used the proceeds, along weitlalale cash, cash equivalents and short-term
investments to: (i) repurchase $119.9 million (paue) of our 2004 Convertible Debt Securities$tR5.0 million (see Note 9 below); and (ii) replash
1.5 million shares of our common stock for $29.8iom under our existing Stock Repurchase Progrsee (Note 11 below). See Note 6 to our Financial
Statements for additional discussion of our -term debt

In 2010, and 2009 we repurchased $145.2 million ypue) and $30.0 million (par value) of our 200dnvertible Debt Securities for $151.0 million and
$26.7 million, respectively, and recognized a diss) on the repurchases of $(12.7) million and $iillion, respectively. In June 2011, holders$a#.1
million par value of our 2004 Convertible Debt Seites exercised their put option and we paid theyalue and accrued interest to extinguish the
securities. In June 2011, we exercised our optiazat! the remaining $1.0 million par value of @004 Convertible Debt Securities, and extinguisthed
debt in July 2011

We sold our Global Software Services (“GSS”) busini@ 2005, and any subsequent activity relatededsSS business is reflected as discontinued
operations for all periods presented in our Codstéid Statements of Incon

In August 1999, our Board approved our Stock Repase Program which authorized us to purchase sbfices common stock from time-to-time as
business conditions warrant. During 2013, 201212@010, and 2009, we repurchased 0.5 millionn@ilBon, 0.8 million, 1.5 million, and 0.3 million
shares, respectively, for $10.1 million, $13.3 ioill $9.9 million, $29.3 million, and $3.8 milliorespectively. As of December 31, 2013, 2.1 million
shares of the 35.0 million shares authorized uttgetock Repurchase Program remain availableeforrchase. See Note 12 to our Financial Statements
for additional discussion of the Stock Repurchasgam.

During 2013, 2012, 2011, 2010, and 2009 we recordstiucturing charges related to involuntary empgéoterminations, facility abandonments, and
various other restructuring activities. These atities resulted in restructuring charges of $12l4am, $2.5 million, $7.9 million, $2.2 million, rd $0.6
million, respectively. See Note 8 to our Finan&tdtements for a discussion of these restructaritigities.

Our cash flows from operating activities for 201éresnegatively impacted by the following items:tfi¢ change in the monthly invoice timing for DISH,
which had a negative $20 million impact; (ii) theyment of approximately $8 million of Intec acqti@i-related expenses, that were accrued as of
December 31, 2010; (iii) the $6 million paymenteferred income tax liabilities associated with 2004 Convertible Debt Securities that became fda
as a result of the debt being retired; and (iv)nges in working capital items, to include a yeaemyear increase in accounts receivable and dexiras
employee compensation payat
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| tem 7. Managemen’s Discussion and Analysis of Financial Condition ahResults of Operations
Forward-Looking Statements

This report contains a number of forward-lookingtsments relative to our future plans and our ebgtieos concerning our business and the
industries we serve. These forward-looking statémare based on assumptions about a number of tampdactors, and involve risks and
uncertainties that could cause actual resultsfferdnaterially from estimates contained in theafard-looking statements. Some of the risks that
are foreseen by management are outlined aboverwithin 1A., “Risk Factors”. Iltem 1A. constitutesiategral part of this report, and readers
are strongly encouraged to review this sectionetyos conjunction with MD&A.

MD&A Basis of Discussion - Impact of Divestitures ad Acquisitions

Our Consolidated Statements of Income (“IncomeeBtants” or “Income Statement”) for the years endedember 31, 2013 and 2012 reflect
the results of operations for the following acatiosis and divestitures:

o On December 31, 2013, we sold our marketing amalytiisiness marketed under the Quaero brand, \ghietrated approximately $11
million of revenue in both 2013 and 2012. As mdrthis transaction, we retained certain cliertisstwe expect that approximately $2
million of this revenue will recur in 201

« On December 3, 2013, we acquired certain key ae$&tslubill, which had a minimal impact to our ZDtesults of operations due to
the timing of the acquisition. We currently expestenues from Volubill for 2014 to be approximgt®b million.

o« OnJuly 1, 2013, we sold a small print operatiohicly generated revenues of approximately $5 millind $8 million, respectively, in
2013 and 201z

o« OnJuly 13, 2012, we acquired Ascade, which geaednavenues of approximately $14 million and $diami| respectively, in 2013 ai
2012.

As a result of these acquisitions and divestitumasounts may not be comparable between years dhe toning of the transactions. The
comparable differences have been described bel@venklevant or significant.

As a result of the divestitures of the two busieessentioned above, 2014 revenue levels will becaqpately $14 million lower as compared
to our 2013 revenues generated from these busme3sis, however, will be partially offset by tH8 million of revenues expected to be
generated from the Volubill acquisition. We expbat the 2013 acquisition and divestiture actiwill have a minimal impact to earnings in
2014.

The Ascade and Volubill acquisitions are discuseegteater detail in Note 3 to our Financial Stateis.

Management Overview

Results of OperationA summary of our results of operations for 2013 2@#12, and other key performance metrics are &safsl(in thousand:
except percentages and per share amounts):

Year Ended December 31

2013 2012
Revenue! $ 747,46¢ $ 756,86t
Operating results

Operating incomi 76,704 96,57«
Operating income marg 10.2% 12.8%
Diluted earnings per shar*EP<") $ 15¢ $ 1.51
Supplemental dat:
ACP customer accounts (end of peri 49,48¢ 48,87(
Acquisitior-related charge $ 62 $ 344
Restructuring charge 12,40¢ 2,46¢
Stoclk-based compensatic 14,79¢ 13,43:
Amortization of acquired intangible ass 19,22( 22,71,
Amortization of OID 5,352 4,95¢

26




RevenuesOur revenues for 2013 were $747.5 million, a deswad 1% when compared to $756.9 million for 200f%e decrease in total
revenues can be attributed to the impact of trenidiscounts associated with the Comcast and Vifamer contract renewals discussed in
further detail below, and to a lesser degree, thestiture of a small print operation, mentionedsh The impact of these revenue reductions
have been partially offset by the full year impatthe revenues from the Ascade acquisition and/iren other areas of our business.

Operating ResultOperating income for 2013 was $76.7 million, o103% operating income margin percentage, compar$8.6 million, or
a 12.8% operating income margin percentage, fo 20ke year-over-year decreases in operating in@meperating income margin
percentage are mainly driven by an additional $8ilBon of restructuring charges in 2013, increaS&si&A costs for 2013, and the impact of
Comcast and Time Warner pricing discounts in e20143.

Diluted EPSDiluted EPS for 2013 was $1.56 compared to $1.520d.2, with the increase primarily related to ansually low effective

income tax rate (“ETR”) for 2013 of 17%. The 201BREbenefited primarily from the recognition of ironental R&D income tax credits
claimed for development activities from previouargeand by the reduction of certain tax allowametsted to foreign operations. The lower tax
rate provided a benefit of approximately $13 millior $0.42 per diluted share, to 2013. Additionadiluted EPS for 2013, when compared to
diluted EPS for 2012, was negatively impacted Isyroeturing charges of $12.4 million, or $0.31 giuted share, for 2013 compared to $2.5
million, or $0.05 per diluted share, for 2012.

Balance Sheet and Cash Flo\As of December 31, 2013, we had cash, cash eqoigal@end short-term investments of $210.8 millas,
compared to $169.3 million as of December 31, 204th the increase mainly due to our strong casW fieneration. Cash flows from operating
activities for 2013 were $126.6 million, comparedsii27.4 million for 2012, as discussed in furttietail in the Liquidity section.

Significant Client Relationships

Comcast Comcast continues to be our largest client. Bdi32and 2012, revenues from Comcast were $144miihd $150 million,
respectively, representing approximately 19% ari 20 our total revenues.

On March 26, 2013, we entered into a new agreemigmtComcast to extend our relationship for an &ddal four years through February 28,
2017. The new agreement was effective March 1, 288 included a pricing discount over their pregicontract rates, which was expected to
reduce 2013 revenues for the comparable servicapfmpximately 10%, when considering the discouad i effect for ten months of 2013.
However, as a result of the increased level of petsland services purchased by Comcast duringeidue gur overall 2013 revenues declined by
only 4% when compared to 2012.

In exchange for these pricing discounts, the nengeagent provides us with the following:

. minimum commitments for the number of Comcast qustoaccounts to be processed on our systems, whetthe term of the
new agreement, are expected to be greater andaoosestent annually than the customer account ctrmenits contained in the
previous agreement; ai

. the exclusive right to provide print and mail seeg for those customer accounts processed on stensy.

The agreement also provides Comcast with the opti@xtend the agreement for two consecutive ore-{gEms by exercising renewal options
no later than September 1, 2016 for the first estgnoption, and September 1, 2017 for the secatehsion option.

Consistent with the previous agreement, the feég tgenerated under the new agreement will be haéedrily on monthly charges for
processing and related services per Comcast cusmoeunt, and various other ancillary servicegtham actual usage. Certain of the per-unit
fees include volume-based pricing tiers, and abgestito annual inflationary price escalators.

A copy of the new Comcast agreement and relatechdments, with confidential information redactednicdduded in the exhibits to our periodic
filings with the SEC.

DISH.DISH is our second largest client. For 2013 and?2@dvenues from DISH were $113 million and $108iom, respectively, representing
approximately 15% and 14% of our total revenues. &@ueement with DISH runs through December 317201

The DISH agreement and related amendments, witfidgatial information redacted, is included in #néhibits to our periodic filings with the
SEC.

Time WarnerTime Warner is our third largest client. For 20082012, revenues from Time Warner were $78 miliiad $75 million,
respectively, representing approximately 11% ari 0 our total revenues.
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On December 28, 2012, we entered into a contraetwal with Time Warner to extend our relationstipdn additional four years through
March 31, 2017. The new agreement was effectivél ApR013, and included a pricing discount ovesitiprevious contract rates, which was
expected to reduce 2013 revenues for the compasablees by approximately 7.5%, when considettiggdiscount was in effect for nine
months of 2013. However, as a result of the irsrddevel of products and services purchased by Tifarner during the year, our 2013
revenues actually increased by 4% when compar2dia.

The new agreement provides us with commitments ffarme Warner to purchase a minimum level of cerpamducts and services over the
contract term. These minimum financial commitmets calculated in a similar manner, and are redtigonsistent with the annual amounts in
the previous agreement.

The new agreement also provides Time Warner witlotition to extend the term of the new agreemertrie additional year through
March 31, 2018, by exercising the renewal optiomohefore September 30, 2016.

Consistent with the previous agreement, the feég tgenerated under the new agreement will be hasedrily on monthly charges for
processing and related services per Time Warngomes account, and various other ancillary serviiesed on actual usage. Certain of the per
unit fees include volume-based pricing tiers, amdsabject to annual inflationary price escalators.

The Time Warner processing agreement and relatedidments, with confidential information redactednicluded in the exhibits to our
periodic filings with the SEC.

Stock-Based Compensation Expense

Stock-based compensation expense is included ifollogving captions in our Income Statement (inukands):

2013 2012 2011
Cost of processing and related servi $ 2,342 % 2,55C $ 2,58¢
Cost of software and servic 897 687 472
Cost of maintenanc 258 19t 15C
Research and developm 1,621 1,43t 1,63
Selling, general and administrati 9,68: 8,564 7,30¢

Total stocl-based compensation expel $ 14,79¢ $ 1343. $ 12,15;

See Notes 2 and 13 to our Financial Statementsditional discussion of our stock-based compemsatkpense.

Amortization of Acquired Intangible Assets
Amortization of acquired intangible assets is ideld in the following captions in our Income Statatr(@ thousands):

2013 2012 2011
Cost of processing and related servi $ 2,10¢ $ 3,12( $ 3,30¢
Cost of maintenanc 17,11 19,59° 19,41
Selling, general and administrati — — 5

Total amortization of acquired intangible as: $ 19,22( $ 22,717 % 22,72:

See Note 5 to our Financial Statements for additidiscussion of our amortization of acquired igiafe assets.

Critical Accounting Policies

The preparation of our Financial Statements in @onity with accounting principles generally accebie the U.S. requires us to select
appropriate accounting policies, and to make judgmand estimates affecting the application ofélexscounting policies. In applying our
accounting policies, different business conditionthe use of different assumptions may resultatemally different amounts reported in our
Financial Statements.
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We have identified the most critical accountingigiek that affect our financial position and theuiés of our operations. These critical
accounting policies were determined by consideougaccounting policies that involve the most caerpdr subjective decisions or assessmi
The most critical accounting policies identifiedate to: (i) revenue recognition; (ii) allowance tiubtful accounts receivable; (iii) impairment
assessments of goodwill and other Idivgd assets; (iv) income taxes; (v) business coatiins and asset purchases, and (vi) loss contireg
These critical accounting policies, as well asater significant accounting policies, are disctbsethe notes to our Financial Statements.

Revenue RecognitioThe revenue recognition policy that involves thestrtmmplex or subjective decisions or assessmieatsrtay have a
material impact on our business’ operations reletése accounting for software license arrangement

Our software and services revenue relates primeril{i) software license sales; and (ii) professicservices to implement the software. Our
maintenance revenue relates primarily to suppoouofsoftware once it has been implemented.

The accounting for software license arrangemestge@ally when software is sold in a multiple-eletn&rrangement, can be complex and may
require considerable judgment. Key factors considlén accounting for software license and relatgslises include the following criteria: (i) t
identification of the separate elements of thergyeanent; (ii) the determination of whether any Uivéeed elements are essential to the
functionality of the delivered elements; (iii) taesessment of whether the software, if hosted |gt@uaccounted for as a services arrangement
and thus outside the scope of the software revesaggnition literature; (iv) the determination @ndor specific objective evidence (“VSOE)
fair value for the undelivered element(s) of theagement; (v) the assessment of whether the sefticense fees are fixed or determinable;
(vi) the determination as to whether the fees arsiclered collectible; and (vii) the assessmemttather services included in the arrangement
represent significant production, customizatiomadification of the software. The evaluation ofgadactors, and the ultimate revenue
recognition decision, requires significant judgnsetat be made by us. The judgments made in thiscangdd have a significant effect on reven
recognized in any period by changing the amountaaritle timing of the revenue recognized. In additbecause software licenses typically
have little or no direct, incremental costs relatethe recognition of the revenue, these judgmemi#d also have a significant effect on our
results of operations.

The initial sale of our software products generediguires significant production, modification arstomization and thus falls under the
guidelines of contract accounting. In these soféwiense arrangements, the elements of the ameegs are typically a software license,
professional services, and maintenance. When we Y&OE of fair value for the maintenance, whichgeeerally do, we allocate a portion of
the total arrangement fee to the maintenance elebased on its VSOE of fair value, and the balaridbe arrangement fee is subject to con
accounting using the percentage-of-completion (“P@&thod of accounting. Under the POC method ebaating, software license and
professional services revenues are typically reizegihas the professional services related to thieae implementation project are performed.
We are using hours performed on the project amésure to determine the percentage of the worlpleted.

In certain instances, we sell software license ma@wpgrades, which provide our clients the righide our software to process higher transa
volume levels. In these instances, if: (i) maiatere is the only undelivered element of the sofvearangement; (ii) we have VSOE of fair
value for the maintenance related to the volumeagey and (iii) we meet the other revenue recagmitriteria, we recognize the software
license revenue on the effective date of the volupgrade.

A portion of our professional services revenuessdua#t include an element of software delivery (dagsiness consulting services, etc.), and
thus, do not fall within the scope of specific arttative accounting literature for software arrangents. In these cases, revenues from fixed-
price, professional service contracts are recognising a method consistent with the proportioesfggmance method, which is relatively
consistent with our POC methodology. Under a priogoal performance model, revenue is recognizedllmgating revenue between reporting
periods based on relative service provided in eapbrting period, and costs are generally recogrézeincurred. We utilize an input-based
approach (i.e., hours worked) for purposes of miagperformance on these types of contracts. Guutimeasure is considered a reasonable
surrogate for an output measure. In instances wreework performed on fixed price agreements isetatively short duration, or if we are
unable to make reasonably dependable estimates atitset of the arrangement, we use the comptetgdact method of accounting whereby
revenue is recognized when the work is completed.

Our use of the POC and proportional performancédoust of accounting on professional services engagemequires estimates of the total
project revenues, total project costs and the @égddwours necessary to complete a project. Changessimates as a result of additional
information or experience on a project as work peeges are inherent characteristics of the PO@mbrtional performance methods of
accounting as we are exposed to various busingssin completing these engagements. The estimpitamess to support these methods of
accounting is more difficult for projects of greaength and/or complexity. The judgments and estit® made in this area could: (i) have a
significant effect on revenues recognized in amjogeby changing the amount and/or the timing &f tavenue recognized; and/or (ii) impact
expected profitability of a project, including whet an overall loss on an arrangement has occurgenhitigate the inherent risks in using the
POC and proportional performance methods of acaoginive track our performance on projects and re@ta the appropriateness of our
estimates as part of our monthly accounting cycle.
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Revenues from professional services contractsdhiltea time-and-materials basis are recognizebeaservices are performed and as amounts
due from clients are deemed collectible and cottedly non-refundable.

Maintenance revenues are recognized ratably oeesdfiware maintenance service period. Our maintneonsists primarily of client and
product support, technical updates (e.g., bug fig&s), and unspecified upgrades or enhancemeiots tsoftware products. If specified upgre
or enhancements are offered in an arrangementhvidirare, they are accounted for as a separatenteof the software arrangement.

Revenues are recognized only if we determine tietollection of the fees included in an arrangdrigeconsidered probable (i.e., we expect
client to pay all amounts in full when invoiced).rhaking our determination of collectibility forwenue recognition purposes, we consider a
number of factors depending upon the specific asp#an arrangement, which may include, but islingted to, the following items: (i) an
assessment of the client’s specific credit wortbénevidenced by its current financial position/andecent operating results, credit ratings,
and/or a bankruptcy filing status (as applical{i)the client’s current accounts receivable stand/or its historical payment patterns with us
(as applicable); (iii) the economic condition o timdustry in which the client conducts the majodit its business; and/or (iv) the economic
conditions and/or political stability of the countir region in which the client is domiciled andémnducts the majority of its business. The
evaluation of these factors, and the ultimate datetion of collectibility, requires significantdgments to be made by us. The judgments made
in this area could have a significant effect orerawes recognized in any period by changing the atramd/or the timing of the revenue
recognized.

Allowance for Doubtful Accounts ReceivalWe maintain an allowance for doubtful accounts iked#e based on client-specific allowances, as
well as a general allowance. Specific allowanceswaintained for clients which are determined teehe high degree of collectibility risk based
on such factors, among others, as follows: (i)abieg of the accounts receivable balance; (ii)tfet's past payment experience; (iii) the
economic condition of the industry in which theeali conducts the majority of its business; (iv) éeenomic condition and/or political stability
of the country or region in which the client is doited and/or conducts the majority of its busines®d (v) a deterioration in a client’s financial
condition, evidenced by weak financial position /anadontinued poor operating results, reduced tratings, and/or a bankruptcy filing. In
addition to the specific allowance, we maintaireagyal allowance for all our accounts receivablekvhre not covered by a specific allowance.
The general allowance is established based onfaatirs, among others, as: (i) the total balanadd@butstanding accounts receivable,
including considerations of the aging categorietho$e accounts receivable; (ii) past history afallectible accounts receivable write-offs; and
(iii) the overall creditworthiness of the clientdea Our credit risk is heightened due to our cotmagan of clients within the global
communications industry, and the fact that a lgrgreentage of our outstanding accounts receivabl@gher concentrated with our largest
clients. A considerable amount of judgment is regfliin assessing the realizability of accountsivadde. Should any of the factors considered
in determining the adequacy of the overall alloveaclcange significantly, an adjustment to the piowigor doubtful account receivables may be
necessary. Because of the overall significanceipfjooss billed account receivables balance ($178l®n as of December 31, 2013); such an
adjustment could be material.

Impairment Assessments of Goodwill and Other -Lived Assets.

Goodwill. Goodwill is required to be tested for impairmentan annual basis. We have elected to do our atesidor possible
impairment as of July 31 of each year. In additmthis annual requirement, goodwill is requiredbéoevaluated for possible impairment
on a periodic basis (e.g., quarterly) if eventsuoa@z circumstances change that could indicatesaipte impairment may have occurred.
Goodwill is considered impaired if the carryingwalof the reporting unit, which includes the godtg greater than the estimated fair
value of the reporting unit. If it is determinedttan impairment has occurred, an impairment legad|l to the excess of the carrying vi
of the goodwill over its estimated fair value) écorded.

As of July 31, 2013, we had goodwill of approxintat®226.4 million, which was assigned to a singlparting unit. Since we had only a
single reporting unit, we used our public markeditzdization as our primary means to estimate #ievialue for that single reporting unit.
Since our market capitalization exceeded the aagryalue of our single reporting unit by a sigrafit margin, we concluded there was no
impairment of goodwill.

We believe that our approach for testing our gotidaii impairment was appropriate. However, if weerience a significant drop in our
market capitalization due to company performannd/a broader market conditions, it may resultirimpairment loss. If a goodwill
impairment was to be recorded in the future, it lddikely materially impact our results of operatfin the period such impairment is
recognized, but such an impairment charge would ben-cash expense, and therefore would have nacinop our cash flows, or on the
financial position of our company.

Other Longlived Assetsl.ong-lived assets other than goodwill, which forekates primarily to property and equipment, safey and
client contracts, are required to be evaluateghémsible impairment whenever events or changegsdarstances indicate that the
carrying amount of these assets may not be redoleer long-lived asset (or group of long-lived &is3 is impaired if estimated future
undiscounted cash flows associated with that as#iput consideration of interest,
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are insufficient to recover the carrying amounthaf long-lived asset. Once deemed impaired, evien #1, the long-lived asset is written
down to its fair value which could be considerakelys than the carrying amount or future undiscalingsh flows. The determination of
estimated future cash flows and, if required, teeednination of the fair value of a long-lived dssee by their nature, highly subjective
judgments. Changes to one or more of the assunsptitilized in such an analysis could materiallyeaffour impairment conclusions for
long-lived assets.

Income TaxeWe are required to estimate our income tax ligbifiteach jurisdiction in which we operate, whidkludes the U.S. (including
both Federal and state income taxes) and numeooeigfi countries.

Various judgments are required in evaluating oaoime tax positions and determining our provisiarsricome taxes. During the ordinary
course of our business, there are certain tramsectind calculations for which the ultimate incdmedetermination may be uncertain. In
addition, we may be subject to examination of agpme tax returns by various tax authorities wigighld result in adverse outcomes. For these
reasons, we establish a liability associated witlecognized tax benefits based on estimates ofhwheadditional taxes and interest may be due.
We adjust this liability based upon changing faotd circumstances, such as the closing of a tait, dluel closing of a tax year upon the
expiration of a statute of limitations, or the nefinent of an estimate. Should any of the factonsidered in determining the adequacy of this
liability change significantly, an adjustment te tability may be necessary. Because of the piatesignificance of these issues, such an
adjustment could be material.

Business Combinations and Asset PurcheAccounting for business combinations and assetyases, including the allocation of the purchase
price to acquired assets and assumed liabilitisedan their estimated fair values, requires witain circumstances to estimate fair values for
items that have no ready market or for which n@pehdent market exists. Under such circumstanaesse/ our best judgment to determine a
fair value based upon inference to other transasténd other data. As a result, the amounts detethtiy us for such items as accounts
receivable, identifiable intangible assets, gookhaild deferred revenue are not individually theuheof an arm’s length transaction, but are the
result of management estimates of the fair valukthe allocation of the purchase price. Accordingdyenue recognized by us related to
fulfillment of assumed contractual obligations undevenue arrangements is based on fair value astitmade by us.

For larger and/or more complex acquisitions, wkzetithe services of an appraiser or valuation expeassist us in the assignment of value to
individual assets and liabilities. The assumptiwesuse in the appraisal or valuation process aveaia-looking, and thus are subject to
significant judgments and interpretations by uscdese individual assets and liabilities may beariprtized over their estimated useful life (¢
acquired software); (ii) not amortized at all (egpodwill); and (iii) re-measured to fair valueaatuture reporting date until the acquisition
accounting is finalized and/or a contingency i®he=d (e.g., contingent consideration, preliminargasurements of assets or liabilities, etc.), the
assigned values could have a material impact omeswdts of operations in current and future pesiod

Loss Contingencieln the ordinary course of business, we are sulbjeciaims (and potential claims) related to varigems including but not
limited to the following: (i) legal and regulatonyatters; (ii) client and vendor contracts; (iiipduct and service delivery matters; and (iv) labor
matters. Accounting and disclosure requirement$ofss contingencies requires us to assess thénlikel of any adverse judgments in or
outcomes to these matters, as well as the poteatiges of probable losses. A determination oitheunt of reserves for such contingencies, if
any, for these contingencies is based on an asajshe issues, often with the assistance of legahsel. The evaluation of such issues, and our
ultimate accounting and disclosure decisions, gridir nature, subject to various estimates agllfisubjective judgments. Should any of the
factors considered in determining the adequacypfraquired reserves change significantly, an acljast to the reserves may be necessary.
Because of the potential significance of theseaisssuch an adjustment could be material.

Detailed Discussion of Results of Operations

Total Revenued.otal revenues for: (i) 2013 decreased 1% to $74ifllton, from $756.9 million for 2012; and (ii) 2@ increased 3% to $756.9
million, from $734.7 million for 2011.

. The 1% year-over-year decrease between 2013 aric2®ilattributed to the impact of the pricing distis associated with the
Comcast and Time Warner contract renewals, anddssar degree, the divestiture of a small prieragon, discussed above. The
impact of these revenue reductions have been diffstite full year impact of the revenues from trse@de acquisition and growth
other areas of our busine

. The 3% year-over-year increase between 2012 antl @i be primarily attributed to increased cligrergling on various ancillary
services and increased software sales, and teer ldegree, the revenues from our Ascade acquigitiduly 2012
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The components of total revenues, discussed in detegl below, are as follows:

Year Ended December 31,

2013 2012 2011

Revenues
Processing and related servi $ 537,45, $ 544,64¢ $ 524,66t
Software and service 118,98t 124,24; 118,83!
Maintenance 91,027 87,97¢ 91,23(
Total revenue $ 747,46¢ $ 756,86t $ 734,73:

Processing and Related Services ReverProcessing and related services revenues foro{i3 2ecreased 1% to $537.5 million, from $544.6
million for 2012; and (ii) 2012 increased 4% to $%million, from $524.7 million for 2011.

. The year-over-year decrease between 2013 and 20Recattributed to the impact of the pricing disds associated with the
Comcast and Time Warner contract renewals, disdusghe Significant Client Relationships sectidioee, and to a lesser degree,
by approximately $3 million of divested revenuemnirthe sale of a small print operation on JulyQiL® The impact of these
revenue reductions have been partially offset bygttowth in other areas of our busine

. The year-over-year increase between 2012 and 20dlinost entirely due to increased client spendimgarious ancillary services.

Additional information related to processing revesiis as follows:

. Total customer accounts on our ACP managed sesviction as of December 31, 2013, 2012, and 20#&te w9.5 million,
48.9 million, and 48.8 million, respective

. Amortization of the investments in client contraictsngible asset (reflected as a reduction of ggsing revenues) for 2013, 2012,
and 2011 was $6.2 million, $7.6 million, and $7.#ion, respectively

Software and Services Reven&sftware and services revenues for: (i) 2013 dsedd% to $119.0 million, from $124.2 million fad22; and
(i) 2012 increased 5% to $124.2 million, from $& &illion for 2011.

. The year-over-year decrease from 2013 to 2012ribtied primarily to the expected fluctuationsoiur software and professional
services business. During 2013, we experiencedrleafévare sales than in 2012, however, this deereas offset to a certain
degree by the full year impact of the Ascade reesr

. The year-over-year increase from 2012 to 201 1tiated to the additional revenues generatedrasudt of the Ascade acquisition
and increased software sales. However, these sesegere offset to a certain degree by lower psafeal services revenues due to
the timing and level of projects each ye

Maintenance RevenueMaintenance revenues for: (i) 2013 increased 3%$®100 million, from $88.0 million for 2012; and)(R012 decreased
4% to $88.0 million, from $91.2 million for 2011.

. The year-over-year increase from 2013 to 2012 islgnattributed to the full year impact of the Aseamaintenance revenues.

. The year-over-year decrease from 2012 to 2011irisgpily due to the timing of maintenance renewald eelated revenue
recognition, offset to a certain degree by the timttl maintenance revenues generated as a réshé Ascade acquisitiol

Total Operating Expense®ur operating expenses for: (i) 2013 increased@%670.8 million, from $660.3 million for 2012; afig 2012
increased 3% to $660.3 million, from $638.4 milli@n 2011.

. The $10.5 million increase in total expenses betv&843 and 2012 can be mainly attributed to th@ $8llion increase in
restructuring expenses we incurred in 2013 anduthgear impact of the expenses from the Ascadgrimss. These increases were
partially offset by a one-time benefit of approxieig $3 million from the favorable resolution of arpense item in 2013. In
addition, a $3.8 million impairment charge was reed in 2012, with no such charge recorded in 2

. Of the total $21.9 million increase in total opergtexpenses between 2012 and 2011, approxima@@tyaf this increase is
attributed to the additional expenses from the meduAscade business. The remaining increase camab@y attributed to increased
data processing costs and increased compensasts) pamarily related to higher incentive compéiasein 2012, as we
underperformed to our financial incentive targets2011.
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The components of total expenses are discussedna detail below.

Cost of Processing and Related Services (Exclasiidepreciation)The cost of processing and related services regetwesists principally of
the following: (i) data processing and network cammiwations costs; (ii) statement production costg.( labor, paper, envelopes, equipment,
equipment maintenance, etc.); (iii) client suppoganizations (e.g., our client support call ceraecount management, etc.); (iv) various
product support organizations (e.g., product mamege and delivery, product maintenance, etc.)fgeilities and infrastructure costs related to
the statement production and support organizatiemd;(vi) amortization of acquired intangibles. Tasts related to new product development
(including significant enhancements to existingduats and services) are included in R&D expenses.

The cost of processing and related services fp2013 decreased 2% to $253.8 million, from $258ilfon for 2012; and (ii) 2012 increased
6% to $258.4 million, from $244.8 million for 201Total processing and related services cost ofnee® as a percentage of our processing and
related services revenues for 2013, 2012, and 2@té 47.2%, 47.4%, and 46.7%, respectively.

. The year-over-year decrease in cost of processidgedated services between 2013 and 2012 is mdirgyto: (i) the $3.8 million
impairment charge recorded in 2012, discussed h€ljva one-time benefit recorded in the fourttader of 2013 of approximately
$3 million resulting from the favorable resolutiohan expense item; and (iii) the disposition shaall print operation. These
decreases were offset to a certain degree by expewtreases in data processing and emp-related costs

. The year-over-year increase in cost of procesgidg@lated services between 2012 and 2011 is maitriputed to increased data
processing capacity as our clients’ businessesrmat to grow and become more complex. Additionallyring 2012, we recorded
an impairment charge of $3.8 million to cost ofgassing and related services associated with tieeliation of a managed services
arrangement where we had previously capitalized@&mon/se-up services cost

Cost of Software and Services (Exclusive of Degtieti). The cost of software and services revenues comsisisipally of the following: (i)
various product support organizations (e.g., prochanagement and delivery, etc.); (ii) professimealices organization; (iii) facilities and
infrastructure costs related to these organizatiand (iv) third-party software costs and/or roigaltrelated to certain software products. The
costs related to new product development (includiggificant enhancements to existing productssemdices) are included in R&D expenses.

The cost of software and services for: (i) 2013 eased slightly to $84.2 million, from $85.6 mitidor 2012; and (ii) 2012 increased 3% to
$85.6 million, from $82.8 million for 2011, with ¢hincrease primarily attributed to the Ascade aitjan.

Total cost of software and services as a percertfiger software and services revenues for 2018228nd 2011 were 70.8%, 68.9%, and
69.7%, respectively. Variability in revenues aneéming results are inherent characteristics ofpaes that sell software licenses and perform
professional services. Our revenues for softwaenBes and professional services may fluctuatemdipg on various factors, including the
timing of executed contracts and revenue recogniad the delivery of contracted services or peteliHowever, the costs associated with
software and professional services revenues arseutgdct to the same degree of variability (ileese costs are generally fixed in nature within a
relatively short period of time), and thus, fludioas in our cost of software and services as egreage of our software and services revenues
will likely occur between periods.

Cost of Maintenance (Exclusive of Depreciatidif)e cost of maintenance consists principally offéllewing: (i) client support organizations
(e.g., our client support call center, account nganzent, etc.); (ii) various product support orgatians (e.g., product maintenance, etc.);
(iii) facilities and infrastructure costs relatedthese organizations; and (iv) amortization ofuarel intangibles.

The cost of maintenance for: (i) 2013 was $39.2ioni| relatively consistent when compared to $3fillion for 2012; and (ii) 2012 increased
5% to $39.9 million, from $38.0 million for 2011h& increase between 2011 and 2012 is mainly atiibio the Ascade acquisition, to include
$1.0 of amortization expense related to the Asead@ired intangible assets. Total cost of mainte@as a percentage of our maintenance
revenues for 2013, 2012, and 2011 were 43.0%, 458%:41.7%, respectively.

R&D Expense (Exclusive of Depreciatic. R&D expense for: (i) 2013 decreased 3% to $1idilllon, from $112.9 million for 2012; and
(i) 2012 increased 2% to $112.9 million, from $1tinillion for 2011.

. The decrease in R&D expense between 2013 and 2Q&imarily a result of the reassignment of resesiggreviously allocated to
development projects to other areas of the busi

. Of the $1.8 million increase in R&D expense betw2@h2 and 2011, nearly 60% of this increase caatthibuted to the additional
R&D expense from the acquired Ascade busir
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Our R&D efforts are focused on the continued evolubdf our solutions that enable service provideosldwide to provide a more personalized
customer experience while turning transactions iiet@nues. This includes the continued investmreatiir BSS solutions aimed at improving a
providers’ time-to-market, flexibility, scalabilityand total cost of ownership.

As a percentage of total revenues, R&D expens2ddB, 2012, and 2011 was 14.7%, 14.9%, and 15d$pectively. We expect that our R&D
investment activities in the near-term will be telaly consistent with those of the past few yeuiith the level of R&D spend highly dependent
upon the opportunities that we see in our markets.

Selling, General and Administrative Expense (Exetusf Depreciation) (“SG&A”). SG&A expense for: (i) 2013 increased 10% to $852.
million, from $138.8 million for 2012; and (ii) 2@lincreased 8% to $138.8 million, from $128.3 raillifor 2011.

. The increase in SG&A expense between 2013 and igQdrEmarily due to additional investments we am@king in our enterprise
security and international managed services offistim addition to the full year impact of the aitial SG&A cost related to the
Ascade busines

. The increase in SG&A expense between 2012 and @81 be mainly attributed to: (i) the SG&A costdted acquired Ascade
business; (ii) increased compensation costs, pifimatated to incentive compensation programs; @ana much lesser degree, (iii)
increased legal fees related to the OFAC inquisguaised in Note 11 to our Financial Statements{ighdccounting fees related to
global tax planning

As a percentage of total revenues, SG&A expensgdb8, 2012, and 2011 was 20.4%, 18.3%, and 1#és8pectively. As anticipated, our
SG&A costs as a percentage of our revenues inaéa013 and 2012 as a result of the investméiatswte are making in our business, to
include our enterprise security and internationahaged services offerings, and the acquisitioh@ftscade business.

Depreciation Expens. Depreciation expense for all property and equiptneereflected separately in the aggregate andtisncluded in the cost
of revenues or the other components of operatipgmses. Depreciation expense for 2013, 2012, ahtl, 2as $18.6 million, $22.3 million, ai
$25.4 million, respectively. These decreases imeataation expense is primarily the result of cer@ssets becoming fully depreciated.

Restructuring Charge:dn 2013, 2012, and 2011, we implemented variousreakiction and efficiency initiatives that resdlia restructuring
charges of $12.4 million, $2.5 million, and $7.9lion, respectively. These initiatives included:@ducing our workforce to further align it
around our long-term growth initiatives; (ii) thevelstitures of our Quaero marketing analytics bessnand a small print operation; (jii) the
termination of our previously frozen defined bethpénsion plan; (iv) the consolidation of facillpcations; and (iv) and the consolidation of our
print facilities. We completed these initiativesoirder to better align and allocate our resourcesral our long-term growth initiatives. See Note
8 to our Financial Statements for additional infation regarding these restructuring initiatives.

Operating IncomeOperating income and operating income margin f{p2d13 was $76.7 million, or 10.3% of total revesucompared to $9¢€
million, or 12.8% of total revenues for 2012; aiidZ012 was $96.6 million, or 12.8% of total revexs, compared to $96.3 million, or 13.1% of
total revenues for 2011.

. The decreases in operating income and operatimgriaegnargin between years are driven mainly byrtheeases in restructuring ¢
SG&A costs and the impact of the Comcast and Tinaenat pricing discounts, discussed abt

. Operating income between 2012 and 2011 was refptiomsistent between periods, increasing $0.3anilHowever, operating
income margin decreased 0.3 percentage points yrdhiel to the increases in data processing and gaglelated costs, discussed
above.

Interest Expense and Amortization of Original IsBigcount “OID”). Our interest expense relates primarily to our 2004vertible Debt
Securities, which were retired in July 2011, out@Convertible Notes, and our Credit Agreement.$ate 6 to our Financial Statements for
additional discussion of our long-term debt, tdude the non-cash interest expense related tontloetization of the convertible debt OID.

Interest expense for: (i) 2013 decreased to $11ll®m from $16.0 million for 2012; and (ii) 201@ecreased to $16.0 million, from $17.0
million for 2011.

. The decrease in interest expense between 201304:2dc2n be primarily attributed to the debt reftiag we did in November 201
which reduced the interest rate over the curremi$eby 175 basis points, and due to a lower aeetdapt balance outstandir
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. The decrease in interest expense between 201204ridcan be primarily attributed to the lower averdgbt balance outstanding in
2012 as compared to 20!

Income Tax ProvisiorOur effective income tax rates for 2013, 2012, 20d1 were as follows:

2013(1) 2012(2) 2011(3)
17% 37% 44%

(1) Our 2013 effective income tax rate was positivetpacted by the following item

«  The recognition approximately $6 million of R&D taredits that we generated in 2012 but were recbirtdéhe first quarter
2013. As a result of the American Taxpayer Relief éf 2012 being signed into law on January 2, 20&3were unable to
include these credits in the determination of dit2effective income tax rate, as a change inaaxi$ accounted for in the
period of enactment. Thus, the benefit of thesdityés reflected in our 2013 effective income tate.

o The recognition of incremental R&D income tax ctediaimed for development activities from previgesrs, which
provided a benefit of approximately $5 millic

«  The reduction of certain tax allowances relatednigdd foreign operations, offset by increasesaixrieserves for
uncertainties, provided for the remaining net biéréfapproximately $2 million

(2) During 2012, our effective income tax rate \pasitively impacted by the following items: (i)rt@n tax improvement initiatives we
implemented in 2012; (ii) an improvement in theone tax expense related to our foreign operatiand;(iii) a benefit related to the
passage of new state legislation that required adtér the method of how we source our revenuestéte income tax purpost

(3) Our 2011 effective income tax rate was highan our historical levels of at or below the staty1 U.S. Federal income tax rate as a result
of losses in certain foreign tax jurisdictions foe year. Under current accounting rules, we caoldake a tax benefit for those losses at
that time, as we could not carry the losses badattier tax periods or could not assume the loasesd be able to be netted against fui
taxable income, which had the effect of increasingeffective income tax rate for the ye

Liquidity
Cash and Liquidity As of December 31, 2013, our principal sourcdioidity included cash, cash equivalents, andtstevm investments of

$210.8 million, compared to $169.3 million as ofd@mber 31, 2012. We generally invest our exceds lzalsinces in low-risk, short-term
investments to limit our exposure to market andlitmésks.

As part of our Credit Agreement, we have a $100anilsenior secured revolving loan facility (“Revet”) with a syndicate of financial
institutions that expires in November 2017 (seeeNito our Financial Statements). As of DecembefB13, there were no borrowings
outstanding on the Revolver. The Credit Agreementains customary affirmative covenants and firdnmbvenants. As of December 31, 2013,
and the date of this filing, we believe that we iareompliance with the provisions of the Creditrégment.

Our cash, cash equivalents, and short-term invedthaances as of the end of the indicated pemeaie located in the following geographical
regions (in thousands):

December 31 December 31

2013 2012
Americas (principally the U.S $ 187,59t $ 137,29:
Europe, Middle East and Afric 18,66¢ 28,76
Asia Pacific 4,57¢ 3,26
Total cash, equivalents and sl-term investment $ 21083 $ 169,32

We generally have ready access to substantialtyf allir cash, cash equivalents, and short-ternsinvent balances, but may face limitations on
moving cash out of certain foreign jurisdictiongda currency controls. As of December 31, 2013haa $4.5 million of cash restricted as to
use to collateralize outstanding letters of credit.

Cash Flows From Operating Activitied/e calculate our cash flows from operating actgitbeginning with net income, adding back the irhpac
of non-cash items or non-operating activity (edgpreciation, amortization, amortization of OID piirments, deferred income taxes, stock-
based compensation, etc.), and then factoringemntipact of changes in operating assets and liaiili
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Our primary source of cash is from our operatiniydies. Our current business model consists sifjaificant amount of recurring revenue
sources related to our long-term processing arraerges (mostly billed monthly), and maintenance agrents (billed monthly, quarterly, or
annually). This recurring revenue base providesitisa reliable and predictable source of caskaddition, software license fees and
professional services revenues are sources of lsasthe payment streams for these items are feslicpable.

The primary use of our cash is to fund our opegadictivities. Over half of our total operating cstlate to labor costs (both employees and
contracted labor) for the following: (i) compensati (i) related fringe benefits; and (iii) reimis@ments for travel and entertainment expenses.
The other primary cash requirements for our opagagxpenses consist of: (i) data processing aateekervices and communication lines for
our outsourced processing business; (ii) postaagem envelopes, and related supplies for ourrstateprocessing solutions; (iii) hardware and
software; and (iv) rent and related facility co3tsese items are purchased under a variety ofdjaitt-term and long-term contractual
commitments. A summary of our material contractidigations is provided below.

See “Cash Flows From Investing Activities” and “Bd&dows From Financing Activities” below for thehetr primary sources and uses of our
cash.

Our 2012 and 2013 net cash flows from operatiniyities, broken out between operations and chairgeperating assets and liabilities, for the
indicated quarterly periods are as follows (in teands):

Net Cash
Changes in Provided by
Operating Operating
Assets and Activities —
Operations Liabilities Totals
Cash Flows from Operating Activitie
2012:
March 31 $ 28,89( $ 19,29¢ $ 48,18¢
June 3( 29,89¢ 6,681 36,57¢
September 3 32,60¢ (8,959 23,65¢
December 3: 34,88¢ (15,86¢) 19,02(
Yeal-to-date tota $ 126,28: $ 1,16( $ 127,44.
2013:
March 31 $ 41,32( $ (18,77¢) $ 22,54«
June 3( 31,30¢ 7,49¢ 38,80:
September 3 29,63 (4,399 25,23t
December 3: 30,39¢ 9,65¢ 40,05:
Yeal-to-date tota $ 132,65¢ $ (6,029 $ 126,63

We believe the above table illustrates our abititgonsistently generate strong cash flows fronratmns, and the importance of managing our
working capital items. As the table above illuggithe operations portion of our cash flows frgrarating activities remains a consistently
strong measure for us. The variations in our neh gaiovided by operating activities are relatedtids the changes in our operating assets and
liabilities (related mostly to normal fluctuatioimstiming at quarter-end for such things as cligggments and changes in accrued expenses), an
generally over longer periods of time, do not digaintly impact our cash flows from operations.

Significant fluctuations in key operating assetd habilities between 2013 and 2012 that impactedaash flows from operating activities are as
follows:

Billed Trade Accounts Receivable

Management of our billed accounts receivable isafrtbe primary factors in maintaining strong gedst cash flows from operating
activities. Our billed trade accounts receivabliabee includes significant billings for several r@venue items (primarily postage, sales
tax, and deferred revenue items). As a result,waiiate our performance in collecting our accouetgivable through our calculation of
days billings outstanding (“DBQO”) rather than aitygd days sales outstanding (“DS@3lculation. DBO is calculated based on the bili
for the period (including non-revenue items) dividgy the average monthly net trade accounts reloleivslance for the period.
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Our gross and net billed trade accounts receivatiderelated allowance for doubtful accounts redsesé'Allowance”) as of the end of
the indicated quarterly periods, and the relate@®BBor the quarters then ended, are as followth@insands, except DBOS):

Quarter Ended Gross Allowance Net Billed DBOs
2012:
March 31 $ 173,83 $ (2,92 $ 170,90¢ 61
June 3( 166,19« (2,807) 163,39: 62
September 3 177,05! (2,919 174,13 61
December 3: 195,091 (3,149 191,94¢ 62
2013:
March 31 $ 182,71 $ (3,618 $ 179,09 64
June 3( 176,27: (3,750 172,52: 65
September 3 177,80( (3,047) 174,75 65
December 3: 180,871 (2,359 178,51: 64

The increase in gross and net billed accountsvabls in the fourth quarter of 2012 can be prinyaattributed to the fluctuations in the
timing of client payments at year-end and to se\@lang milestones being met towards the endhef ¢uarter. All other changes in our
gross and net billed trade accounts receivable shiothe table above reflect the normal fluctuatiomthe timing of client payments m:
at quarter-end, evidenced by our consistent DBQicneter the past several quarters.

As a global provider of software and professiomaViges, a portion of our accounts receivable lisarlates to clients outside the U.S.
As a result, this diversity in the geographic cosifion of our client base impacts our DBO as lorging cycles (i.e., billing terms and
cash collection cycles) are an inherent charatieo$ international software and professional g transactions. For example, our
ability to bill (i.e., send an invoice) and collestangement fees may be dependent upon, amongtloiigs: (i) the completion of various
client administrative matters, local country biffiprotocols and processes (including local cultdiérences), and/or non-client
administrative matters; (ii) us meeting certaintcactual invoicing milestones; or (iii) the overphoject status in certain situations in
which we act as a subcontractor to another vender roject.

Unbilled Trade Accounts Receivable

Revenue earned and recognized prior to the schebillmg date of an item is reflected as unbilkatounts receivable. Our unbilled
accounts receivable as of the end of the indigag¢eibds are as follows (in thousands):

2013 2012
March 31 $ 26,83t $ 23,31
June 3( 35,42¢ 24,56¢
September 3 41,34 23,06:
December 3: 38,36¢ 28,46!

The December 31, 2013 unbilled accounts receivadliEnce is the result of several transactions vétious milestone and contractual
billing dates which have not yet been reached. lmbaccounts receivable are an inherent charatitedf certain software and
professional services transactions and may fluetbatween quarters, as these type of transactipitally have scheduled invoicing
terms over several quarters, as well as certaiestaihe billing events.

Other Current and Ne@urrent Assets

The $7.2 million of cash flows used in operating\dites related to other current and non-curresseds is primarily due to an increase in
our non-trade receivables related to: (i) the tivestitures we completed in the second half of 2@18 (ii) the one-time benefit of
approximately $3 million from the favorable resadatof an expense item, all discussed above.

Income Taxes Payable/Receivable

The $4.6 million of cash flows provided by opergtactivities related to income taxes payable/redgeyfor 2013, is primarily due to the
timing of our estimated Federal and state incomeé&yments.
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Cash Flows From Investing Activitie®©ur typical investing activities consist of puasles/sales of short-term investments, purchaggepérty
and equipment, and investments in client contradts;h are discussed below. However, during 20¥sald our marketing analytics business
and a small print operation which resulted in metpeds from the disposition of $4.5 million, ad@Ered certain key assets of Volubill for $
million, net of cash acquired. Additionally, in Z)lwe acquired the Ascade business for $19.1 mijlliet of cash acquired. These activities are
included in our cash flows from investing activitie

Purchases/Sales of Shégtm Investments.

During 2013, 2012, and 2011 we purchased $183l&mi$65.4 million, and $37.8 million, respectiyebnd sold or had mature $89.7
million, $42.1 million, and $43.5 million, respeatily, of short-term investments. We continually leate the possible uses of our excess
cash balances and will likely purchase and selitiaddl short-term investments in the future.

Property and Equipment/Client Contracts.

Our annual capital expenditures for property and@yent, and investments in client contracts weriobows (in thousands):

2013 2012 2011
Property and equipme $ 30,07¢ $ 33,22 % 22,19
Client contract: 7,092 4,62¢ 9,13:

Our capital expenditures for these periods corgsisticipally of investments in: (i) computer ha@w, software, and related equipment;
(ii) facilities and internal infrastructure iterremd (i) statement production equipment.

Our investments in client contracts for 2013, 2G®] 2011 relate primarily to: (i) cash incentipegvided to clients to convert their
customer accounts to, or retain their customersacts on, our customer care and billing systemd;(# direct and incremental costs
incurred for conversion/set-up services relatedng-term processing or managed services arrangsmdrere we are required to defer
conversion/set-up services fees and recognize feeseas the related processing services are petbr-or 2013, 2012, and 2011 our:
(i) investments in client contracts related to caslentives were $6.5 million, $0.5 million, and. $illion, respectively; and (ii) the
deferral of costs related to conversion/set-upisesvprovided under long-term processing contraete $0.6 million, $4.1 million, and
$7.4 million, respectively.

Cash Flows From Financing Activitie®ur financing activities typically consist of van® debt-related transactions and activities with ou
common stock, which are discussed below.

Issuance of Common Stock.

Proceeds from the issuance of common stock for 22082, and 2011 were $1.6 million, $1.9 milliondé$1.5 million, respectively, and
relates primarily to employee stock purchase plachmeses.

Repurchase of Common Stock.

During 2013, 2012, and 2011, we repurchased appateiy 500,000, 823,000, and 750,000 shares od@muamon stock under the
guidelines of our Stock Repurchase Program forIarGllion, $13.3 million, and $9.9 million, respaetly. In addition, outside of our
Stock Repurchase Program, during 2013, 2012, ahtl, 20 repurchased from our employees and therettad@pproximately 264,000
shares, 197,000 shares, and 232,000 shares, odwumon stock for $5.4 million, $3.2 million, and.&4nillion, respectively, in
connection with minimum tax withholding requiremen¢sulting from the vesting of restricted stockemour stock incentive plans.

Cash Dividends Paid on Common Stock.

During 2013, the Board approved dividend paymesttding $15.2 million, of which $14.5 million hagén paid through December 31,
2013 (with the remaining amount attributed to ute@sncentive shares to be paid upon vesting).

Longterm debt.

During 2013, we made a total of $15 million of wijal repayments on our long-term debt balanceit@lihe total Term Loan balance
outstanding as of December 31, 2013 to $135 million
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During 2012, we repaid a total of $40 million ofrdong-term debt balance to bring the total Ternahdalance outstanding as of
December 31, 2012 to $150 million. Additionally,donnection with the refinancing of the Credit Agmeent in 2012, we paid deferred
financing costs of $2.5 million.

During 2011, we: (i) repaid the $35 million outgiarg balance of the Revolver; (i) paid $25.1 mitliof 2004 Convertible Debt
Securities, primarily as a result of the holdersreising their put option; and (iii) made $10.0lioit of repayments on the Term Loan.

See Note 6 to our Financial Statements for additidiscussion of our long-term debt.

Contractual Obligations and Other Commercial Commitments and Contingencies

We have various contractual obligations that acendged as liabilities in our Consolidated Balanbees. Other items, such as certain purchase
commitments and other executory contracts arequaignized as liabilities in our Balance Sheet,avatrequired to be disclosed.

The following table summarizes our significant cantual obligations and commercial commitmentsfd3exember 31, 2013, and the future
periods in which such obligations are expectedetaditled in cash (in thousands).

Less More than 5
Total than 1 yea Years -3 Years «5 Years
Long-term deb: $ 309,93¢ $ 22,97¢ $ 59,330 $ 227,62 $ -
Leases 89,53¢ 15,55( 24,73: 20,22¢ 29,02¢
Purchase obligatior 200,51( 65,87" 101,77: 22,45( 10,41(
Other obligation: 28,72( 5,74¢ 11,48¢ 11,488 -
Total $ 628,70' $ 110,14¢ $ 197,321 $ 281,79: $ 39,43t

Our long-term debt obligations are discussed inena@tail in Note 6 to our Financial Statements. dbrractual obligation amounts reflected
for our long-term debt is based upon the followésgumptions:

(i) our 2010 Convertible Notes are outstandingtigh their maturity date of March 1, 2017; uportleetent, our cash obligation will not
exceed their principal amount; and interest paidugh their life is at a rate of 3.0% per anni

(i) asitrelates to our Credit Agreement, we mak more than the mandatory quarterly amortizgieyments on the term loan; there are no
mandatory prepayments required on the term loahttaminterest paid throughout the life of the téoan is based upon the interest rate
applicable as of December 31, 2013, as impactatiéinterest rate swap contracts (discussed in Rteour Financial Statement

The operating leases are discussed in Note 11rtBipancial Statements. Our purchase obligatiomsist primarily of our expected minimum
base fees under the Infocrossing service agree@isntissed in Note 11 to our Financial Statemeats),data communication and business
continuity planning services.

The other obligations reflect the requirement fetaipay cash of approximately $29 million ratater five years related to the deferred inci
tax liabilities associated with our repurchasehaf 2004 Convertible Debt Securities as discussétbia 9 to our Financial Statements.

Of the total contractual obligations and commerc@ahmitments above, approximately $334 millioneacted on our Balance Sheet.
Off-Balance Sheet Arrangements
None
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Capital Resources

The following are the key items to consider in as8&y our sources and uses of capital resources:

Current Sources of Capital Resources.

Cash, Cash Equivalents and Skerin InvestmentdAs of December 31, 2013, we had cash, cash equoigalend short-term
investments of $210.8 million, of which approximat®8% is in U.S. Dollars and held in the U.S. Wavé $4.5 million of restricted
cash, used primarily to collateralize outstanditters of credit. For the remainder of the monisodninated in foreign currencies
and/or located outside the U.S., we do not antieipay material amounts being unavailable for ngemning our busines

Operating Cash Flow#s described in the Liquidity section above, wddyad we have the ability to consistently generateng
cash flows to fund our operating activities andasct source of funds for our capital resource s

Revolving Loan FacilityWe have a $100 million senior secured revolving ltsility with a syndicate of financial institutis that
expires in November 2017 (or December 2016 if aetanditions exist—see Note 6 to our Financiat&teents for additional
details). As of the date of this filing, we haved$Imillion of the revolving loan facility availabte us.

Uses/Potential Uses of Capital Resourdaslow are the key items to consider in assessingises/potential uses of capital resources:

Common Stock Repurchas®ge have made repurchases of our common stock ipasteunder our Stock Repurchase Program.
During the year ended December 31, 2013, we repaeth0.5 million shares of our common stock for.$hdillion (weighted-
average price of $20.23 per share) under our Regiurchase Program. As of December 31, 2013, we hdvmillion shares
authorized for repurchase remaining under our SRegurchase Program. Our Credit Agreement plagégicéimitations on our
ability to repurchase our common stock. We contitouevaluate the best use of our capital going édywwhich from time-to-time,
may include additional share repurchases as markebusiness conditions warrz

Cash DividendsOn June 25, 2013, our Board approved the initiatioa quarterly cash dividend to be paid to oucltolders.
During the year ended December 31, 2013, the Bapgpdoved dividend payments totaling $15.2 milliohwhich $14.5 million had
been paid through December 31, 2013 (with the neimgiamount attributed to unvested incentive shiré® paid upon vesting). In
February 2014, our Board approved the next qugrtaxdh dividend payment of $0.15 per share of comshack to be paid on
March 27, 2014. Going forward, we expect to pashadividends each year in March, June, Septembdacember, with the
amount and timing subject to the Bo¢ approval.

Acquisitions.As part of our growth strategy, we are continualsaluating potential business and/or asset acmuisiand
investments in market share expansion with outtiegi@nd potential new clients. Most recently, ied@mber 2013, we acquired
certain key assets of Volubill where we paid cadhted to the transaction of approximately $3 wnill

Capital Expenditure®uring 2013, we spent $30.1 million on capital exglieures. At this time, we expect our 2014 capital
expenditures to be relatively consistent with tfad2013. As of December 31, 2013, we have madegmifisant capital expenditure
commitments

Investments in Client Contracts. the past, we have provided incentives to neexsting U.S. processing clients to convert their
customer accounts to, or retain their customer®@ats on, our customer care and billing solutiinging the year ended
December 31, 2013, we made client incentive paysne$7.1 million. As of December 31, 2013, we bathmitments to make $6
million of client incentive payments, $3.0 milliam 2014 and $1.5 million in 2015 and 2016, respetyi

Long-Term Debt ServiceAs of December 31, 2013, our long-term debt coedisf: (i) 2010 Convertible Notes with a par vatie
$150.0 million; and (ii) Credit Agreement term ldaorrowings of $135 million. During the next twelk®nths, there are no
scheduled conversion triggers on our 2010 Converhlotes, and therefore, our expected cash deliteeat this time related to the
2010 Convertible Notes is the $4.5 million of irgstr payments. Over the next 12 months, the marnydatpayments and the cash
interest expense (based upon current interes) fatesur Credit Agreement are approximately $1filion and $3.5 million,
respectively. We have the ability to make prepaysien our Credit Agreement without pena

We continue to evaluate the best use of our cagitialg forward, which from time-to-time, may inceidommon stock repurchases,
repurchases of our 2010 Convertible Notes, and&pgyments on our Credit Agreement, as market ashéss conditions warral
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In summary, we expect to continue to have mategals for capital resources going forward, as natede. We believe that our current cash,
cash equivalents and short-term investments badeante our revolving loan facility, together wittsbaexpected to be generated in the future
from our current operating activities, will be dai#nt to meet our anticipated capital resourceliregnents for at least the next 12 months. We
also believe we could obtain additional capitabtlyh other debt sources which may be available ibdeemed appropriate.

I tem 7A. Quantitative and Qualitative Disclosures About Market Risk

Market risk is the potential loss arising from acbeechanges in market rates and prices. As of Disee81, 2013, we are exposed to various
market risks, including changes in interest rdtastuations and changes in the market value ofcash equivalents and short-term investments,
and changes in foreign currency exchange rateshade not historically entered into derivatives tivew financial instruments for trading or
speculative purposes.

Interest Rate Risl

Market Risk Related to Lo-Term DebtThe interest rate on our 2010 Convertible Notdxésl, and thus, as it relates to our convertitgbtd
borrowings, we are not exposed to changes in istteates.

The interest rates under our Credit Agreement asedbupon an adjusted LIBOR rate plus an applicabhgin, or an alternate base rate plus an
applicable margin. Refer to Note 6 to our FinanSia@tements for further details of our long-terrbtde

As of December 31, 2013, we are a party to anéstente swap contract with the objective of mamggiur exposure to fluctuations in interest
rate movements, thereby eliminating the variaboitgash flows on a certain portion of the intepggments related to our varialvkte debt. Se
Note 7 to our Financial Statements for further ifetan the interest rate swap contr:

As a result of the interest rate swap contrachf&cember 31, 2013, we were exposed to fluctnatio interest rate movements on $95.0
million of our Term Loan. We expect our exposureoant to fluctuate as the interest rate swap conéguires and the balance due under the
Credit Agreement is repaid through mandatory repaymor prepayments.

A hypothetical adverse change of 10% in the Decer@bge2013 adjusted LIBOR rate would not have hathgerial impact upon our results of
operations.

Market Risk Related to Cash Equivalents and “term Investments.

Our cash and cash equivalents as of December 33,&@ 2012 were $82.7 million and $133.7 milli@spectively. Certain of our cash
balances are “swept” into overnight money markebaats on a daily basis, and at times, any exeggtsfare invested in low-risk, somewhat
longer term, cash equivalent instruments and deom-investments. Our cash equivalents are invegsteshrily in institutional money market
funds, commercial paper, and time deposits hefdegdr banks. We have minimal market risk for owstcand cash equivalents due to the
relatively short maturities of the instruments.

Our short-term investments as of December 31, 20832012 were $128.2 million and $35.6 million pexdively. Currently, we utilize short-
term investments as a means to invest our excebsotdy in the U.S. The day-to-day management okbartterm investments is performed

a large financial institution in the U.S., usingdtand formal investment guidelines approved byBoard of Directors. Under these guidelines,
short-term investments are limited to certain atgp investments with: (i) a maximum maturity) fimaximum concentration and
diversification; and (iii) a minimum acceptable ditegquality. At this time, we believe we have mirihtiquidity risk associated with the short-
term investments included in our portfolio.

Foreign Currency Exchange Rate R.

Due to foreign operations around the world, ouabe¢ sheet and income statement are exposed ignfargrency exchange risk due to the
fluctuations in the value of currencies in which eaaduct business. While we attempt to maximizenahhedges by incurring expenses in the
same currency in which we contract revenue, tretedlexpenses for that revenue could be in oneoce differing currencies than the revenue
stream.

During the year ended December 31, 2013, we geatkagaproximately 87% of our revenues in U.S. dsll#We expect that, in the foreseeable
future, we will continue to generate a very largecentage of our revenues in U.S. dollars.
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As of December 31, 2013 and 2012, the carrying antsoof our monetary assets and monetary liabildiethe books of our non-U.S.
subsidiaries in currencies denominated in a cuyretiver than the functional currency of those b8- subsidiaries are as follows (in thousa
in U.S. dollar equivalents):

December 31, 201 December 31, 201,

Monetary Monetary Monetary Monetary

Liabilities Assets Liabilities Assets
Pounds sterlini $ (39 $ 3,07t $ (36) $ 1,43¢
Euro (41) 5,61¢ (40) 5,09(
U.S. Dollar (192) 18,99¢ (94) 23,71¢
Other (8) 2,68¢ (20) 3,311
Totals $ (279 $ 3037 $ (190 $  33,55¢

A hypothetical adverse change of 10% in the DecerBbg2013 exchange rates would not have had aiadtapact upon our results of
operations.
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Management’s Report on Internal Control Over Finandal Reporting

Management of CSG Systems International, Inc. abdidiaries (the “Company”) is responsible for bEthing and maintaining adequate
internal control over financial reporting as define Rule 13a-15(f) or 15d-15(f) under the SecesitExchange Act of 1934, as amended. The
Companys internal control over financial reporting is dgs#d to provide reasonable assurance regardinglthbility of financial reporting an
the preparation of financial statements for extigpngposes in accordance with U.S. generally aetkptcounting principles. The Company’s
internal control over financial reporting includdsse policies and procedures that:

(i) Pertain to the maintenance of records thateasonable detail, accurately and fairly reflbettransactions and dispositions of the
assets of the Compar

(i) Provide reasonable assurance that transactomrecorded as necessary to permit prepardtioraacial statements in accordance
with U.S. generally accepted accounting principéesl that receipts and expenditures of the Compasapeing made only in
accordance with authorizations of management aedtors of the Company; al

(iii) Provide reasonable assurance regarding prtéwe or timely detection of unauthorized acqusitiuse or disposition of the
Compan’s assets that could have a material effect oninbadial statement

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or détaisstatements. Also, projections of any
evaluation of effectiveness to future periods afgexct to the risk that controls may become inadégjbecause of changes in conditions, or that
the degree of compliance with the policies and @doces may deteriorate.

Management assessed the effectiveness of the Cgtapaternal control over financial reporting as@écember 31, 2013. In making this
assessment, management used the criteria sebfottie Committee of Sponsoring Organizations offtreadway Commission (COSO) in
Internal Contro-Integrated Framework (1992)

Based on our assessment, management believekah2bimpany maintained effective internal contrardinancial reporting as of
December 31, 2013.

The Company’s independent registered public acoogifitm, KPMG LLP, has issued an attestation répaorthe effectiveness of the
Company’s internal control over financial reportiag of December 31, 2013. That report appears inatedg following.
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Report of Independent Registered Public Accountindrirm

The Board of Directors and Stockholders
CSG Systems International, Inc.:

We have audited CSG Systems International, $rinternal control over financial reporting as ade@mber 31, 2013, based on criteria establ
in Internal Control — Integrated Framework (1998%ued by the Committee of Sponsoring Organizatidrise Treadway Commission (COSO)
CSG Systems International Inc.’s management isoresple for maintaining effective internal contosler financial reporting and for its
assessment of the effectiveness of internal coatret financial reporting, included in the accomypag Management’'s Report on Internal
Control Over Financial ReportingOur responsibility is to express an opinion om @ompany'’s internal control over financial repagtbased

on our audit.

We conducted our audit in accordance with the statedof the Public Company Accounting Oversightr8d@nited States). Those standards
require that we plan and perform the audit to obteasonable assurance about whether effectivatteontrol over financial reporting was
maintained in all material respects. Our auditudeld obtaining an understanding of internal cordver financial reporting, assessing the risk
that a material weakness exists, and testing aaldi@ing the design and operating effectivenesstefnal control based on the assessed risk.
Our audit also included performing such other pdoices as we considered necessary in the circunestaWe believe that our audit provides a
reasonable basis for our opinion.

A company'’s internal control over financial repodiis a process designed to provide reasonablesmsesuregarding the reliability of financial
reporting and the preparation of financial statetméor external purposes in accordance with gelyeaatepted accounting principles. A
company’s internal control over financial reportingludes those policies and procedures that (dxipeto the maintenance of records that, in
reasonable detail, accurately and fairly refleettlansactions and dispositions of the assetseofdmpany; (2) provide reasonable assurance the
transactions are recorded as necessary to perepiagation of financial statements in accordanch ganerally accepted accounting principles,
and that receipts and expenditures of the companigeing made only in accordance with authorizatimihmanagement and directors of the
company; and (3) provide reasonable assurancediaggsrevention or timely detection of unauthorizedjuisition, use, or disposition of the
company’s assets that could have a material effetihe financial statements.

Because of its inherent limitations, internal cohtiver financial reporting may not prevent or détaisstatements. Also, projections of any
evaluation of effectiveness to future periods afgexct to the risk that controls may become inadégjbecause of changes in conditions, or that
the degree of compliance with the policies or pdoces may deteriorate.

In our opinion, CSG Systems International, Inc.mtened, in all material respects, effective in&montrol over financial reporting as of
December 31, 2013, based on criteria establishedemal Control — Integrated Framework (1998%ued by the Committee of Sponsoring
Organizations of the Treadway Commission.

We also have audited, in accordance with the stdsdz the Public Company Accounting Oversight Bio@snited States), the consolidated
balance sheets of CSG Systems International, httsabsidiaries as of December 31, 2013 and 20t2thee related consolidated statements of
income, comprehensive income, stockholders’ eqaitg, cash flows for each of the years in the tlyese-period ended December 31, 2013, and
our report dated February 28, 2014 expressed amalifigd opinion on those consolidated financiatsiments

/sl KPMG LLP

Omaha, Nebraska
February 28, 2014
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Report of Independent Registered Public Accountindrirm

The Board of Directors and Stockholders
CSG Systems International, Inc.:

We have audited the accompanying consolidated talsimeets of CSG Systems International, Inc. absidiaries as of December 31, 2013 and
2012, and the related consolidated statementscofiia, comprehensive income, stockholders’ equitgt,cash flows for each of the years in the
three-year period ended December 31, 2013. Thesolidated financial statements are the respoitgibil the Company’s management. Our
responsibility is to express an opinion on thesesobdated financial statements based on our audits

We conducted our audits in accordance with thedstats of the Public Company Accounting Oversighaf@qUnited States). Those standards
require that we plan and perform the audit to obtaasonable assurance about whether the finatateinents are free of material misstaten
An audit includes examining, on a test basis, exddesupporting the amounts and disclosures inithadial statements. An audit also includes
assessing the accounting principles used and ®ignifestimates made by management, as well asagivaj the overall financial statement
presentation. We believe that our audits provideaaonable basis for our opinion.

In our opinion, the consolidated financial statetagaferred to above present fairly, in all materapects, the financial position of CSG
Systems International, Inc. and subsidiaries d3eafember 31, 2013 and 2012, and the results afdperations and their cash flows for each of
the years in the three-year period ended Decenthe#(3 3, in conformity with U.S. generally accepéedounting principles.

We also have audited, in accordance with the stdsd# the Public Company Accounting Oversight Bio@snited States), CSG Systems
International, Inc.’s internal control over finaacreporting as of December 31, 2013, based oeriiestablished imternal Control —
Integrated Framewor(1992)issued by the Committee of Sponsoring Organizatidiise Treadway Commission (COSO), and our regated
February 28, 2014 expressed an unqualified opioiothe effectiveness of the Company’s internal mdmver financial reporting.

/sl KPMG LLP

Omaha, Nebraska
February 28, 2014
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CSG SYSTEMS INTERNATIONAL, INC.
CONSOLIDATED BALANCE SHEETS
(in thousands, except per share amounts)

December 31

2013 2012
ASSETS
Current asset:
Cash and cash equivalel $ 82,68t $ 133,74
Shor-term investment 128,15: 35,57«
Total cash, cash equivalents and s-term investment 210,83' 169,32:
Trade accounts receivab
Billed, net of allowance of $2,359 and $3,1 178,51: 191,94
Unbilled 38,36¢ 28,46:
Deferred income taxe 15,08¢ 22,24«
Income taxes receivab 3,81¢ 6,46¢
Other current asse 28,76 21,91¢
Total current asse 475,37" 440,35!
Non-current assett
Property and equipment, net of depreciation of 82®and $120,64 35,06: 39,42¢
Software, net of amortization of $77,504 and $68. 43,56¢ 38,37:
Goodwill 233,59¢ 233,36!
Client contracts, net of amortization of $75,382 $182,18: 55,19: 75,30¢
Deferred income taxe 7,447 2,59¢
Income taxes receivab 1,93( 1,291
Other asset 16,81: 16,23(
Total nor-current assel 393,60! 406,58¢
Total asset $ 868,98( $ 846,94:
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Current maturities of lor-term deb: $ 15,00( $ 15,00(
Client depositt 30,43: 33,80°
Trade accounts payak 33,37¢ 30,47
Accrued employee compensati 58,43« 61,08:
Deferred revenu 47,13 47,69:
Income taxes payab 2,81« 2,11¢
Other current liabilitie: 19,62( 21,56:
Total current liabilities 206,80¢ 211,73.
Non-current liabilities:
Long-term debt, net of unamortized original issue dist@i $19,950 and $25,3( 250,05( 259,69¢
Deferred revenu 9,221 6,504
Income taxes payab 1,90¢ 1,16¢
Deferred income taxe 20,27 21,67«
Other noi-current liabilities 14,61¢ 19,52¢
Total nor-current liabilities 296,07( 308,57(
Total liabilities 502,87t 520,30:
Stockholders' equity
Preferred stock, par value $.01 per share; 10,086s authorized; zero shares issued and outstg - -
Common stock, par value $.01 per share; 100,00@slzauthorized; 5,441 and 6,904 shares rest
for employee stock purchase plan and stock incemqtians; 33,745 and 33,734 shares outstar 65€ 658
Additional paic-in capital 473,19( 461,49
Treasury stock, at cost, 32,030 and 31,530 st (738,379 (728,24))
Accumulated other comprehensive income (Ic
Unrealized gain on she-term investments, net of ti 41 3
Unrecognized pension plan losses and prior sengsts, net of ta - (1,767
Unrecognized loss on change in fair value of irserate swap contracts, net of (98) (65¢)
Cumulative foreign currency translation adjustme 1,67« 2,27¢
Accumulated earninc 629,01 592,87-
Total stockholders' equi 366,10¢ 326,63¢
Total liabilities and stockholders' equ $ 868,98( $ 846,94:

The accompanying notes are an integral part oktbeasolidated financial statements.
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CSG SYSTEMS INTERNATIONAL, INC.

CONSOLIDATED STATEMENTS OF INCOME
(in thousands, except per share amounts)

Year Ended December 31

2013 2012 2011
Revenues
Processing and related servi $ 537,45. % 544,64¢ $ 524,66t
Software and service 118,98t 124,24 118,83!
Maintenance 91,02 87,97t 91,23(
Total revenue 747,46 756,86t 734,73:
Cost of revenues (exclusive of depreciation, shegparately below
Processing and related servi 253,75t 258,38( 244,77t
Software and service 84,22 85,56 82,83¢
Maintenance 39,187 39,87« 38,04(
Total cost of revenue 377,16! 383,81¢ 365,65(
Other operating expense¢
Research and developm 110,00t 112,93¢ 111,14:
Selling, general and administrati 152,55! 138,78: 128,34t
Depreciatior 18,63 22,28t 25,43t
Restructuring charge 12,40¢ 2,46¢ 7,87:
Total operating expens 670,76 660,29: 638,44t
Operating incom 76,704 96,574 96,28!
Other income (expense
Interest expens (11,62) (15,989 (17,02¢)
Amortization of original issue discou (5,359 (4,959 (5,206
Interest and investment income, 68¢ 85E 764
Other, ne 1,09¢ 732 1,15¢
Total othetr (15,189 (19,350 (20,319
Income before income tax 61,51¢ 77,22¢ 75,97
Income tax provisiol (10,16¢) (28,345 (33,69()
Net income $ 51,35 $ 4887¢ $ 42 28
Weightec-average shares outstand- Basic:
Common stocl 32,11° 32,14: 32,62«
Participating restricted stoc - 17 18¢
Total 32,117 32,15¢ 32,81
Weightec-average shares outstand- Diluted:
Common stocl 32,87< 32,45¢ 32,83:
Participating restricted stoc - 17 18¢
Total 32,87 32,47¢ 33,02:
Earnings per common sha
Basic $ 16C $ 152 $ 1.2¢
Diluted $ 15¢ $ 151 $ 1.2¢

The accompanying notes are an integral part obthessolidated financial statements.

48




CSG SYSTEMS INTERNATIONAL, INC.
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(in thousands)

Year Ended December 31

2013 2012 2011
Net income $ 51,35. $ 48,87¢ $ 42,28:
Other comprehensive income, net of 1
Foreign currency translation adjustme (600) 4,27 (2,86¢)
Unrealized holding gains (losses) on s-term investments arising during peri 38 2 (3)
Defined benefit pension pla
Net loss arising from period (net of tax effec$¢119), $(62), and $(629 (189) (119 (972)
Amortization of net actuarial loss included in petiodic pension cost (net of tax effec
of $28, $97, and $4¢ 43 152 75
Final settlement of pension plan liability (nettak effect of $1,214, $0, and $ 1,901 - -
Net change in defined benefit pension f 1,761 33 (897)
Cash flow hedge:
Unrealized gains (losses) on change in fair vafueterest rate swap contracts (net of
effect of $724, $128, and $(38' 1,14( 20C (6849)
Reclassification adjustment for gains (losses)idet in net income (net of tax effect
$(368), $(153), and $4. (580) (240 66
Net change in cash flow hedc 56C (40) (61€)
Other comprehensive income (loss), net of 1,75¢ 4,26 (4,389
Total comprehensive income, net of $ 53,11C $ 53,14t $ 37,89¢

The accompanying notes are an integral part obthessolidated financial statements.
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CSG SYSTEMS INTERNATIONAL, INC.
CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY
(in thousands)

Year Ended December 31

2013 2012 2011
Common stock

Balance, beginning of peric $ 652 $ 64t $ 641
Issuance of restricted common stock pursuant td@rep stoc-based compensation ple 8 8 7
Cancellation of restricted common stock pursuamnployee stoc-based compensation ple - - Q)
Repurchase and cancellation of common stock putsa@mployee sto-based compensation pla [©) - (2

Balance, end of peric 65€ 652 64E

Paic-in capital:

Balance, beginning of peric 461,49' 449,37¢ 439,71.
Issuance of common stock pursuant to employee stoahase pla 1,34 1,39¢ 1,442
Exercise of stock optior 244 50z 44
Repurchase and cancellation of common stock putsa@amployee sto-based compensation pla (5,34¢) (3,20¢) (4,437
Issuance of restricted common stock pursuant td@rep stoc-based compensation ple 8) 8) (@)
Cancellation of unvested restricted common stogkymnt to employee stc-based compensation ple - - 1
Stoclk-based compensation expel 14,79¢ 13,43 12,15:
Stock-based compensation income tax bent 66C 10 465

Balance, end of peric 473,19( 461,49° 449,37¢

Treasury Stock

Balance, beginning of peric (728,24) (714,89) (704,96
Repurchase of common stock pursuant to B-approved stock repurchase progt (10,129 (13,35() (9,930

Balance, end of peric (738,37)  (728,24)  (714,89)

Accumulated Earning

Balance, beginning of peric 592,87: 543,99! 501,71
Net Income 51,35 48,87¢ 42,28:
Declaration of cash dividen: (15,214 - -

Balance, end of peric 629,01: 592,87- 543,99!

Accumulated Other Comprehensive Incol

Balance, beginning of peric (142 (4,409 (25)
Net unrealized gains (losses) on s-term investment 38 2 3)
Net unrealized gains (losses) on pension plan aod gervice cost 1,761 g4 (897)
Net unrealized gains (losses) on change in fairevaf interest rate swap contra 56C (40) (61¢)
Foreign currency translatic (600) 4,272 (2,86¢€)

Balance, end of peric 1,617 (142) (4,409

Total stockholders' equit
Balance, end of peric $ 366,10 $ 326,63¢ $ 274,71
Shares

Balance, beginning of peric 33,73¢ 33,82% 34,12:
Repurchase of common stock pursuant to B-approved stock repurchase progt (500 (823 (750)
Issuance of common stock pursuant to employee stodhase pla 68 94 10z
Exercise of stock optior 20 40 3
Issuance of restricted common stock pursuant td@raep stoc-based compensation ple 84C 872 74€
Cancellation of unvested restricted common stogkymnt to employee stc-based compensation ple (1593 77) (270
Repurchase and cancellation of common stock putsa@mployee sto-based compensation pla (264) (19%) (231)

Balance, end of peric 33,74¢ 33,73¢ 33,82:

The accompanying notes are an integral part okthessolidated financial statements.
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CSG SYSTEMS INTERNATIONAL, INC.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(in thousands)

Year Ended December 31

2013 2012 2011
Cash flows from operating activitie
Net income $ 51,35. $ 48,87¢ $ 42,28.
Adjustments to reconcile net income to net cashigeal by operating activiti-
Depreciatior 18,63 22,28¢ 25,43t
Amortization 37,81¢ 44,17¢ 42,17:
Amortization of original issue discou 5,352 4,95¢ 5,20¢
Impairment of client contrac - 3,78: -
(Gain) loss on shc-term investments and oth 91C (107) (60)
Loss on disposition of business operati 3,017 - -
Loss on termination of pension pl 3,221 - -
Deferred income taxe (1,769 (10,70 3,971
Excess tax benefit of stc-based compensation awa (677) (415) (82€)
Stocl-based employee compensat 14,79¢ 13,43: 12,15:
Changes in operating assets and liabilities, natqtiired amount:
Trade accounts receivable, | (2,319 (9,48)) (30,14
Other current and n-current asset (7,167) (1,715 1,79¢
Income taxes payable/receiva 4,55¢ (6,547) [ASIE
Trade accounts payable and accrued liabil (994) 18,47 (20,079
Deferred revenu (104) 42F (28,53F)
Net cash provided by operating activit 126,63¢ 127,44. 60,95¢
Cash flows from investing activitie
Purchases of property and equipm (30,07¢) (33,22) (22,19))
Purchases of sh-term investment (183,57 (65,35%) (37,799
Proceeds from sale/maturity of st-term investment 89,68t 42,06 43,45(
Acquisition of businesses, net of cash acqu (2,92¢) (19,08 -
Acquisition of and investments in client contra (7,097 (4,629 (9,137
Proceeds from the disposition of business opera 4,53( - -
Net cash used in investing activiti (129,45) (80,22)) (25,67¢)
Cash flows from financing activitie
Proceeds from issuance of common st 1,591 1,89¢ 1,48¢
Payment of cash dividen: (14,45 - -
Repurchase of common stc (15,47¢) (16,55¢) (14,36%)
Payments on acquired equipment financ (2,727 (1,699¢) (1,587
Proceeds from lor-term debi - 150,00( -
Payments on lor-term debi (15,000) (190,001 (70,149
Payments of deferred financing co - (2,450 (20¢5)
Excess tax benefit of sto-based compensation awa 677 41E 82¢
Net cash used in financing activiti (45,38 (58,395 (83,997)
Effect of exchange rate fluctuations on ¢ (2,857) (1,80¢6) (2,414
Net decrease in cash and cash equiva (51,06)) (12,98¢) (51,125
Cash and cash equivalents, beginning of pe 133,74 146,73: 197,85¢
Cash and cash equivalents, end of pe $ 82,68t $ 133,747 $ 146,73
Supplemental disclosures of cash flow informat
Cash paid during the period -
Interest $ 9,44C $ 13,12: % 13,92:
Income taxe: 6,14¢ 43,73¢ 22,83¢

The accompanying notes are an integral part obthessolidated financial statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. General

CSG Systems International, Inc. (the “Company”, GSor forms of the pronoun “we”), a Delaware corgtion, was formed in October 1994
and is based in Englewood, Colorado. We are a bssisupport solutions provider primarily serving tommunications industry. Our broad
suite of solutions helps our clients improve thrisiness operations by creating more compellingyrbofferings and an enhanced customer
experience through more relevant and targetedaatiens, while at the same time, more efficientgnaging the service provider’s cost
structure. Over the years, we have focused ouarelsend development (“R&D”) and acquisition inveshts on expanding our solution set to
address the expanding needs of communicationscegpvbviders to provide a differentiated, real-timed personal experience for their
consumers. Our suite of solutions includes revenaragement, content management and monetizatistoneer interaction management, as
well as analytics and intelligence. We are a S&RBDap 600 company.

The accompanying Consolidated Financial Staten{&ritsancial Statements”) are prepared in conformitih accounting principles generally
accepted (“GAAP”) in the United States (“U.S.”).

2. Summary of Significant Accounting Policies

Principles of ConsolidatiorOur Financial Statements include all of our accewamd our subsidiaries’ accounts. All materialricoenpany
accounts and transactions have been eliminated.

Reclassification. Maintenance revenues, as well as the cost oftarance revenues, previously included in softwaggntenance and service
revenues and software, maintenance and servicesafagvenues, respectively, have been presesfetately in the Consolidated Statements
of Income (“Income Statements” or “Income Staterfjefior each of the years in the three-year periodesl December 31, 2013. In addition,
certain other 2012 and 2011 amounts have beersséftda to conform to the 2013 presentation.

Translation of Foreign Currencyour foreign subsidiaries use the local currencthefcountries in which they operate as their fuomal

currency. Their assets and liabilities are trapslato U.S. dollars at the exchange rates in effethe balance sheet date. Revenues, expenses,
and cash flows are translated at the averageafteshange prevailing during the period. Foreignency translation adjustments are included
in comprehensive income in stockholders’ equityelgn currency transaction gains and losses aheded in the determination of net income.

Use of Estimates in Preparation of Our Financiat®mentsThe preparation of our Financial Statements requitanagement to make
estimates and assumptions that affect the repartexlints of assets and liabilities and disclosunfingent assets and liabilities at the date of
our Financial Statements and the reported amotimesenues and expenses during the reporting pehictial results could differ from those
estimates. The more critical estimates and relatsdmptions that affect our financial position eexlilts of operations are in the areas of:

(i) revenue recognition; (ii) allowance for doubticcounts receivable; (iii) impairment assessmehgoodwill and other long-lived assets;

(iv) income taxes; (v) business combinations asgtgsurchases; and (vi) loss contingencies.

Revenue RecognitioWe use various judgments and estimates in conmegfith the determination of the amount of reventogse recognized
each accounting period. Our primary revenue retmgncriteria include: (i) persuasive evidence ofarangement; (ii) delivery; (iii) fixed or
determinable fees; and (iv) collectibility of fees.

Processing and Related Services.

Our processing and related services revenue retaté the outsourced, customer care and bilpngcessing and related services provided to
our North American cable and satellite clients; &i)dhe managed services provided to clients Whitilize our software. Under managed
services agreements, we may operate certain agfaftware products on behalf of our clients: (i) oftix client’s data center; (ii) out of a data
center we own and operate; or (i) out of a thpettty data center we contract with for such sesribanaged services can also include us
providing other services, such as transitionalisesy fulfillment, remittance processing, operatioconsulting, back office, and end user billing
services.

We contract for our processing and related seruiseyy long-term agreements whose terms have tjpireaged from three to ten years. The
long-term processing agreements include multipteiges delivered each month, to include such thaggi) billing and data processing
services; (ii) credit management and collectionises; and (i) customer statement invoice prigtand mailing services. The fees for these
deliverables typically are billed to our clients mtily based upon actual monthly volumes and/or &igdgervices (e.g., the number of client
customers processed on our systems, the numbmmghittions processed on our systems, and/or #rgityand content of the monthly
statements and mailings processed through oumsg¥tar on a fixed monthly fee. We recognize proogsand related services revenue on a
monthly basis as we provide the services.
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Software, services, and maintenance.
Our software and services revenue relates primeril{i) software license sales; and (ii) professicservices to implement the software. Our
maintenance revenue relates primarily to suppoouofsoftware once it has been implemented.

The accounting for software license arrangemestge@ally when software is sold in a multiple-elet@rangement, can be complex and
requires considerable judgment. Key factors comsiien accounting for software license and relaetices include the following criteria:

(i) the identification of the separate elementthefarrangement; (ii) the determination of whetrgy undelivered elements are essential to the
functionality of the delivered elements; (iii) thesessment of whether the software, if hosted |dt@uaccounted for as a services arrangement
and thus outside the scope of the software revesaggnition literature; (iv) the determination @ndor specific objective evidence (“VSOE)
fair value for the undelivered element(s) of theagement; (v) the assessment of whether the sefticense fees are fixed or determinable;
(vi) the determination as to whether the fees arsiclered collectible; and (vii) the assessmemttather services included in the arrangement
represent significant production, customizatiomadification of the software. The evaluation ofdbdactors, and the ultimate revenue
recognition decision, requires significant judgnsetat be made by us. The judgments made in thiscangdd have a significant effect on reven
recognized in any period by changing the amountcaritle timing of the revenue recognized. In additbecause software licenses typically
have little or no direct, incremental costs relatethe recognition of the revenue, these judgmemtitd also have a significant effect on our
results of operations.

The initial sale of software products generallyuiegs significant production, modification or custi@aation and thus falls under the guidelines of
contract accounting. In these software licensengements, the elements of the arrangements aliyph software license, professional
services, and maintenance. When we have VSOErofdhie for the maintenance, which we generallya®allocate a portion of the total
arrangement fee to the maintenance element basiés\68OE of fair value, and the balance of thamagement fee is subject to contract
accounting using the percentage-of-completion (“P@&thod of accounting. Under the POC method ebaating, software license and
professional services revenues are typically reizeginas the professional services related to tiieae implementation project are performed.
We are using hours performed on the project amésure to determine the percentage of the worlpleted.

In certain instances, we sell software license ma@wpgrades, which provide our clients the righide our software to process higher transa
volume levels. In these instances, if: (i) maiateee is the only undelivered element of the sofvesrangement; (ii) we have VSOE of fair
value for the maintenance related to the volumeag®y and (iii) we meet the other revenue recagmitriteria, we recognize the software
license revenue on the effective date of the volupgrade.

A portion of our professional services revenuessdua#t include an element of software delivery (dagsiness consulting services, etc.), and
thus, do not fall within the scope of specific aurttative accounting literature for software arrangents. In these cases, revenues from fixed-
price, professional service contracts are recognising a method consistent with the proportioesfggmance method, which is relatively
consistent with our POC methodology. Under a prigoal performance model, revenue is recognizedllmgating revenue between reporting
periods based on relative service provided in e@pbrting period, and costs are generally recoghézeincurred. We utilize an input-based
approach (i.e., hours worked) for purposes of miagperformance on these types of contracts. Guutimeasure is considered a reasonable
surrogate for an output measure. In instances wreework performed on fixed price agreements isetatively short duration, or if we are
unable to make reasonably dependable estimatke atitset of the arrangement, we use the comptergdact method of accounting whereby
revenue is recognized when the work is completed.

Our use of the POC and proportional performancéoust of accounting on professional services engagmequires estimates of the total
project revenues, total project costs and the @égddwours necessary to complete a project. Changessimates as a result of additional
information or experience on a project as work peeges are inherent characteristics of the PO@mubrtional performance methods of
accounting as we are exposed to various busirgssin completing these engagements. The estimatamess to support these methods of
accounting is more difficult for projects of greaength and/or complexity. The judgments and estit® made in this area could: (i) have a
significant effect on revenues recognized in anyogeby changing the amount and/or the timing ef tbvenue recognized; and/or (ii) impact
expected profitability of a project, including whet an overall loss on an arrangement has occurgenhitigate the inherent risks in using the
POC and proportional performance methods of acaoginive track our performance on projects and re@ta the appropriateness of our
estimates as part of our monthly accounting cycle.

Revenues from professional services contractsdbiltea time-and-materials basis are recognizedeaservices are performed and as amounts
due from clients are deemed collectible and cothiedly non-refundable.

Maintenance revenues are recognized ratably oeesdfiware maintenance period. Our maintenancdstensimarily of client and product
support, technical updates (e.g., bug fixes, edad, unspecified upgrades or enhancements to fiwease products.. If specified upgrades or
enhancements are offered in an arrangement, whicre, they are accounted for as a separate dlefie software arrangement.
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Deferred Revenue and Unbilled Accounts Receiv. Client payments and billed amounts due from tsiém excess of revenue recognized are
recorded as deferred revenue. Deferred revenueramexpected to be recognized within the next tevehonths are classified as current
liabilities. Revenue recognized prior to the schedbilling date is recorded as unbilled accouatsivable.

PostageWe pass through to our clients the cost of postaaeis incurred on behalf of those clients, amidglly require an advance paymenti
expected postage costs. These advance paymeimsladed in client deposits in the accompanying €&didated Balance Sheets (“Balance
Sheets” or “Balance Sheetijd are classified as current liabilities regaitgfsthe contract period. We net the cost of pastagainst the posta
reimbursements for those clients where we requivarce deposits, and include the net amount inegeiieg and related services revenues.

Cash and Cash Equivalenw/e consider all highly liquid investments with drigl maturities of three months or less at the dafgurchase to t
cash equivalents. As of December 31, 2013 and 2firZ;ash equivalents consist primarily of insidinal money market funds, commercial
paper, and time deposits held at major banks.

As of December 31, 2013 and 2012, we had $4.5anibind $3.5 million, respectively, of restricteditéhat serves to collateralize outstanding
letters of credit. This restricted cash is includedash and cash equivalents in our Balance Sheet.

Short-term Investments and Other Financial InstroteeOur financial instruments as of December 31, 2882012 include cash and cash
equivalents, short-term investments, accountsvabkg, accounts payable, interest rate swap cdsfraicd debt. Because of their short
maturities, the carrying amounts of cash equivalestcounts receivable, and accounts payable appatextheir fair value.

Our short-term investments and certain of our eaghvalents are considered “available-for-sale” arereported at fair value in our Balance
Sheets, with unrealized gains and losses, neeafellated income tax effect, excluded from earnarg$reported in a separate component of
stockholders’ equity. Realized and unrealized gaimslosses were not material in any period present

Primarily all shortterm investments held by us as of December 31, 2682012 have contractual maturities of less thanyears from the tirr
of acquisition. Our shotierm investments at December 31, 2013 and 2012stedsalmost entirely of fixed income securitiesodeeds from th
sale/maturity of short-term investments in 2013,20nd 2011 were $89.7 million, $42.1 million, &#8.5 million, respectively.

The following table represents the fair value hielgt based upon three levels of inputs, of whichdle 1 and 2 are considered observable and
Level 3 is unobservable, for our financial assets l@bilities measured at fair value (in thousgnds

December 31, 201 December 31, 201
Level 1 Level 2 Total Level 1 Level 2 Total
Assets:
Cash equivalent:
Money market fund $ 13,76. $ — $ 13,76 $ 23,11¢ $ — $ 23,11¢
Commercial pape — 19,62¢ 19,62¢ — 35,85¢ 35,85¢
Shor-term investments
Corporate debt securitir — 76,78¢ 76,78¢ — 34,82¢ 34,82¢
Municipal bonds — 29,10¢ 29,10¢ — — —
U.S. government agency bor — 18,05( 18,05( — 74¢ 74¢
Asse-backed securitie — 4,20¢ 4,20¢ — — —
Total $ 13,76 $ 147,78 $ 16154: $ 23,11¢ $ 71,430 $ 94,54¢
Liabilities:
Interest rate swap contracts $ — 8 154 $ 154 $ — 8 1,06¢ $ 1,06¢
Total $ — $ 154 $ 154 $ — 8 1,06¢ $ 1,06¢

(1) As of December 31, 2013, the fair value of thergdgerate swap contract was classified on our Bal&heet in other current liabilities.
of December 31, 2012, the fair value of the interate swap contracts were classified on our Ba&tweet in other n-current liabilities.

Valuation inputs used to measure the fair valuesuofmoney market funds were derived from quotetketaorices. The fair values of all other
financial instruments are based upon pricing predily third-party pricing services. These pricesewkerived from observable market inputs.
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We have chosen not to measure our debt at faieyalith changes recognized in earnings each reygoperiod. The following table indicates
the carrying value and estimated fair value ofdelst as of the indicated periods (in thousands):

December 31, 201 December 31, 201
Carrying Fair Carrying Fair
Value Value Value Value
Credit Agreement (carrying value including curreraturities) $ 135,000 $ 135,000 $ 150,00 $ 150,00(
Convertible debt (par valu 150,00( 199,80( 150,00( 158,40(

The fair value for our Credit Agreement was estadaising a discounted cash flow methodology, whigefair value for our convertible debt
was estimated based upon quoted market prices@ntrsales activity, both of which are considereddl 2 inputs.

Concentrations of Credit Riska the normal course of business, we are exposerktht risk. The principal concentrations of ctedik relate to
cash deposits, cash equivalents, short-term inegtnand accounts receivable. We regularly monoitedit risk exposures and take steps to
mitigate the likelihood of these exposures resgliima loss. We hold our cash deposits, cash elguitsa and short-term investments with
financial institutions we believe to be of sourmidicial condition.

We generally do not require collateral or otherusigg to support accounts receivable. We evaluagectedit worthiness of our clients in
conjunction with our revenue recognition procesassyell as through our ongoing collectibility essaent processes for accounts receivable.
We maintain an allowance for doubtful accounts iket#e based upon factors surrounding the creslitof specific clients, historical trends, &
other information. We use various judgments andnagés in determining the adequacy of the allowdacdoubtful accounts receivable. See
Note 4 for additional details of our concentratadraccounts receivabl

The activity in our allowance for doubtful accourgseivable is as follows (in thousands):

2013 2012 2011
Balance, beginning of ye $ 3147 $ 2,421 $ 1,837
Additions (reductions) to expen (359 1,03¢ 844
Write-offs (280 174 (239)
Other (159 (139 (21)
Balance, end of ye: $ 2,35¢ $ 3,147 $ 2,421

Property and Equipmer. Property and equipment are recorded at cost @stamated fair value if acquired in a businessloimation) and are
depreciated over their estimated useful lives ragdiiom three to ten years. Leasehold improvemamtsiepreciated over the shorter of their
economic life or the lease term. Depreciation egpaéa computed using the straight-line methodifarfcial reporting purposes, with the
exception of certain statement production equipmehich is depreciated using the units-of-productieethod. Depreciation expense for all
property and equipment is reflected in our accomipanincome Statements separately in the aggregatés not included in the cost of
revenues or the other components of operating egseepreciation for income tax purposes is coetpusing accelerated methods.

SoftwareWe expend substantial amounts on R&D, particulmiynew products and services, or for enhancenargsisting products and
services. For development of software productsatato be licensed by us, we expense all costterkto the development of the software until
technological feasibility is established. For depehent of software to be used internally (e.g.cessing systems software), we expense all
prior to the application development stage.

During 2013, 2012, and 2011, we expended $110l@mi$112.9 million, and $111.1 million, respeedy, on R&D projects. We did not
capitalize any R&D costs in 2013, 2012, or 201lthascosts subject to capitalization during themgods were not material. We did not have
capitalized R&D costs included in our DecemberZ113 or 2012 Balance Sheets.

Realizability of Lon-Lived AssetsaWe evaluate our lontived assets, other than gooduwill, for possibleammpent whenever events or change
circumstances indicate that the carrying valuéesé assets may not be recoverable. A long-liveet &impaired if estimated future
undiscounted cash flows associated with that @asseatsufficient to recover the carrying amounthaf long-lived asset. If deemed impaired, the
long-lived asset is written down to its fair value.

Goodwill. We evaluate our goodwill for impairment on an anfugsis. In addition, we evaluate our goodwill omare periodic basis (e.g.,
quarterly) if events occur or circumstances chahgecould indicate a potential impairment may haseurred. Goodwill is considered impail
if the carrying value of the reporting unit whigfciudes the goodwill is greater than the estim&@dsalue of the reporting unit.
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ContingenciesWe accrue for a loss contingency when: (i) it ishable that an asset has been impaired, or atyalids been incurred; and
(i) the amount of the loss can be reasonably egéth The determination of accounting for loss iogr@incies is subject to various judgments
estimates. We do not record the benefit from a gairtingency until the benefit is realized.

Earnings Per Common Shar‘EPS"). Basic and diluted EPS amounts are presented da¢heof our Income Statements.

Unvested share-based payment awards that contafarfeitable rights to dividends or dividend equergs (whether paid or unpaid) are
participating securities and shall be includechie ¢computation of EPS pursuant to the two-clastogetUnvested restricted stock awards under
our stock incentive plans, granted prior to Aug@@8, contain nonforfeitable rights to cash dividkenAs a result, basic EPS is computed by
dividing net income available to common stockhaddzmd participating securities (the numeratorshieyrespective weightealverage number
shares outstanding during the period (the denomigiatising the two-class method. Under the twosafasthod, undistributed earnings are
allocated among each class of common stock anitipating security prior to the calculation of EMBluted EPS is calculated similarly, except
that the calculation includes the effect of potahtidilutive stock options and non-participatirestricted stock awards.

The amounts attributed to both common stock anticjizating restricted stock used as the numeratob®th the basic and diluted EPS
calculations are as follows (in thousands):

2013 2012 2011
Net income attributed t
Common stocl $ 51,35 $ 48,85: $ 42,04(
Participating common restricted stc — 26 242
Total $ 51,35. $ 48,87¢ $ 42,28

The weighted-average shares outstanding used betfie and diluted EPS denominators related to camstock and participating restricted
stock are as follows (in thousands):

2013 2012 2011
Weighte-average shares outstand- Basic:
Common stocl 32,11} 32,14: 32,62«
Participating common restricted stc — 17 18¢
Total 32,11 32,15¢ 32,81
Weighte-average shares outstand- Diluted:
Common stocl 32,87 32,45¢ 32,83
Participating common restricted stc — 17 18¢
Total 32,87 32,47¢ 33,02:

The reconciliation of the basic and diluted EPSodeinators related to the common shares is incliéak following table (in thousands):

2013 2012 2011

Basic weighte-average common shat 32,11° 32,14: 32,624
Dilutive effect of common stock optiol 1 11 19
Dilutive effect of nor-participating restricted common stc 55( 30¢€ 19C
Dilutive effect of 2010 Convertible Not: 20t — —
Diluted weighte-average common shar 32,87 32,45¢ 32,83:

Potentially dilutive common shares related to stogtions and nomparticipating unvested incentive shares of regtdictock of zero, 0.3 milliol
and 0.2 million, respectively, in each of the ye2043, 2012, and 2011, were excluded from the ceatipn of diluted EPS as their effect was
antidilutive.

The 2010 Convertible Notes have a dilutive effadhiose quarterly periods in which our averagekspoice exceeds the current effective
conversion price (see Note 6).
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Stock-Based CompensatioBtock-based compensation represents the costddtastock-based awards granted to employees@memployee
directors. We measure stock-based compensatioratths grant date of the award, based on the &stihfair value of the award and recognize
the cost (net of estimated forfeitures) over thtpiigite service period. Benefits of tax deductiinexcess of recognized compensation expense,
if any, are reported as a financing cash infloheathan as an operating cash inflow.

Income TaxesWe account for income taxes using the asset ahtlitjamethod. Under this method, income tax exgeissrecognized for the
amount of taxes payable or refundable for the otryear. In addition, deferred tax assets andlifeds are recognized for expected future tax
conseguences of temporary differences betweerirthedal reporting and tax bases of assets anilitied using enacted tax rates in effect for
the year in which the differences are expecte@vense. The effect of a change in tax rates onrref¢ax assets and liabilities is recognized in
income in the period that includes the enactmets. da

3. Acquisitions
Ascade

On July 13, 2012, we acquired Ascade Holdings ABs€¢ade”) for approximately $19 million in cash (thfescade Acquisition”) Ascade was &
independent Swedish software company which provideting and routing software solutions to telecamiations companies globally.
Ascade’s trading and routing software solution, Isn combined with our Wholesale Business Manage8wmution (“WBMS”) suite to
strengthen our global leadership position in tihecemmunications wholesale marketplace.

Summary of Purchase Price Allocatidrhe application of the acquisition method of acdmgnfor business combinations requires the use of
significant estimates and assumptions in the détation of the fair value of assets acquired aabilities assumed.

The following table summarizes the estimated falugs of the assets acquired and liabilities asdwahthe date of acquisition for the Ascade
acquisition (in thousands):

Trade accounts receival $ 3,04¢
Other current asse 2,701
Fixed asset 137
Acquired customer relationships and other intamg#sset 5,64(
Acquired technology asse 3,59(
Goodwill 8,95¢

Total assets acquire 24,07.
Accounts payable and accrued employee compens 2,29
Deferred revenu 2,15¢
Other current liabilitie: 38C
Total liabilities assume 4,82¢
Net assets acquire $ 19,24«

Unaudited Pro Forma Informatiof.he results of operations for the Ascade businemsemcluded in the accompanying Income Statenfents
the periods subsequent to the respective acquisitites.

Pro forma information on our historical resultsopierations to reflect the acquisition of Ascadedspresented as Ascade’s results of operations
during prior periods are not material to our resoftoperations.

Volubill

On December 3, 2013, we acquired certain key ae$&tslubill, including the shares of two Volubsubsidiaries, for approximately $3 million.
Volubill was an independent global company andilegdupplier of integrated real-time policy and ifiag solutions to mobile, satellite, and
fixed broadband operators. The products acquiead ¥/olubill will enhance the Company’s existinderfngs in revenue management, service
personalization, and customer management provaétettelecommunications marketplace.

Summary of Purchase Price Allocatidrhe application of the acquisition method of acdmgnfor business combinations requires the use of
significant estimates and assumptions in the détation of the fair value of assets acquired aabilities assumed.

The estimated fair values of the assets acquirddiailities assumed from Volubill at the dateagfquisition are provisional and have not been
finalized as of December 31, 2013; however, we atanticipate that any such values will be matadalur Balance Sheet.
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Unaudited Pro Forma Informatiof.he results of the Volubill operations acquirediacduded in the accompanying Income Statementhier
period subsequent to the acquisition date.

Pro forma information on our historical resultsopierations to reflect the Volubill acquisition igtrpresented as the results of operations related
to the Volubill acquisition were not material toraesults of operations.

4. Segment Reporting and Significant Concentratior

Segment InformatioWe have evaluated how our chief operating decisiaker has organized our company for purposes oingaperating
decisions and assessing performance, and haveudeddhat as of December 31, 2013, we have onetabe® segment.

Products and ServiceOur products and services help companies with cexnpansactiorcentric business models manage the opportunitie
challenges associated with accurately capturingiagiag, generating, and optimizing the revenueaatsa with the immense volumes of
customer interactions and then manage the intrizatiere of those customer relationships. Our ciliadand customer care and business
optimization platform, Advanced Convergent Platfdf#CP"), is a pre-integrated platform, deliveredan outsourced managed services
environment. We generate a substantial percentaggr sevenues by providing our ACP processing @ndtomer Interaction Management
solutions, and related software products (e.g.,.ahded Customer Service Representative, WorkforpeesSs, etc.) to the North American cable
and satellite markets. Additionally, we licensetaier software products (e.g., WBMS, Total Servicediation, and Singleview) and provide our
professional services to implement these softwerdyzts, increase the efficiency and productivitpar clients’ operations, and allow clients to
effectively roll out new products as well as attraied retain customers.

Geographic Regions:or 2013 and 2012, 85% and 87%, respectively, of@tenues were attributable to our operationkénAmericas. We us
the location of the client as the basis of attiitgitevenues to individual regions.

Financial information relating to our operationsdggographic region is as follows (in thousands):

Total Revenues:

2013 2012 2011
Americas (principally the U.S $ 633,16: $ 652,00t $ 627,23:
Europe, Middle East and Africa (principally Euro| 80,527 73,11 75,93¢
Asia Pacific 33,77¢ 31,74t 31,56:
Total revenue $ 747,46¢ $ 756,86t $ 734,73.
Property and Equipment: As of December 31
2013 2012
Americas (principally the U.S $ 27,118 $ 34,79¢
Europe, Middle East and Afric 4,28( 2,23¢
Asia Pacific 3,66¢ 2,39¢
Total property and equipme $ 3506. $ 39,42¢

Significant Clients and Industry ConcentratioA large percentage of our historical revenueshzeen generated from our three largest clients,
which are Comcast Corporation (“Comcast”), DISHWatk Corporation (“DISH”), and Time Warner Cablelrf“Time Warner”).

Revenues from these clients represented the failpwercentages of our total revenues for the fatigwears:

2013 2012 2011
Comcas 19% 20% 1%
DISH 15% 14% 13%
Time Warnel 11% 10% 1C%

As of December 31, 2013 and 2012, the percentagetddilled accounts receivable balances attribetebthese clients were as follows:
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As of December 31

2013 2012

Comcas 21% 19%
DISH 14% 19%
Time Warnel 9% 14%

We expect to continue to generate a significantgreage of our future revenues from a limited nunabelients, including Comcast, DISH, and
Time Warner. There are inherent risks whenevergelpercentage of total revenues are concentrathcaiimited number of clients. Should a
significant client: (i) terminate or fail to rendheir contracts with us, in whole or in part foyarason; (ii) significantly reduce the number of
customer accounts processed on our solutions rite aid for our services, or the scope of ses/tbat we provide; or (iii) experience
significant financial or operating difficulties,dbuld have a material adverse effect on our firuposition and results of operations.

5. Long-Lived Assets

Property and EquipmenProperty and equipment at December 31 consistédtedbllowing (in thousands, except years):

Useful
Lives (years) 2013 2012

Computer equipmet 35 % 89,60¢ $ 76,92«
Leasehold improvemen 5-10 15,79: 14,41
Operating equipmet 3-5 48,75¢ 58,68¢
Furniture and equipme 3-8 10,42¢ 9,99(
Capital projects in proce! — — 59
164,58 160,07:

Les—accumulated depreciatic (129,52) (120,64))
Property and equipment, r $ 35,060 $§  39,42¢

Goodwill. We do not have any intangible assets with indefiliMes other than goodwill. A rollforward of goodhin 2013 and 2012 is as follo
(in thousands):

January 1, 2012 balan $220,01:
Goodwill acquired during peric 8,95¢
Revisions related to prior acquisitio (59)
Effects of changes in foreign currency exchanges 4,45¢
December 31, 2012 balan 233,36!
Adjustments for the dispositions of business opana (1,969
Revisions related to prior acquisitio (169
Effects of changes in foreign currency exchanges 2,36¢
December 31, 2013 balan $ 233,59

The goodwill acquired in 2012 is related to the @de Acquisition discussed in Note 3. On July 1,30de sold a small print operation, which
resulted in an adjustment to our goodwill balariclo4 million. The net proceeds from this dispiosi were $1.7 million and the gain from the
sale was not material. Additionally, on DecemberZ113, we sold our marketing analytics busines$gchvresulted in an adjustment to our

goodwill balance of $0.6 million. The net proceésn this disposition were $2.8 million and theddrom the sale was approximately $3
million.

Other Intangible Asset©ur intangible assets subject to ongoing amortimatonsist of client contracts and software.
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Client Contracts

Client contracts consist of the following: (i) irsteents in client contracts; (ii) direct and incegrtal costs that we have capitalized related to
contractual arrangements where we have deferreshues to convert or set-up client customers ont@motsourced solutions; and (iii) client
contracts acquired in business combinations.

As of December 31, 2013 and 2012, the carryingesabf these assets were as follows (in thousands):

2013 2012
Gross Gross
Carrying Accumulated Net Carrying Accumulated Net
Amount Amortization Amount Amount Amortization Amount
Investments in client contracts | $ 27,37C $ (20,349 $ 7,028 $ 118,47: $ (112,22) $ 6,24¢
Capitalized costs (- 5,00: (3,340 1,66: 16,28¢ (11,059 5,23¢
Acquired client contracts (X 98,20( (51,697 46,50! 122,72: (58,909 63,82:
Total client contract $ 130,57. $ (75,38.) $ 55,19 $ 257,48! $ (182,18) $ 75,30

The decrease in the gross carrying amount and adated amortization of our client contracts betw8t2 and 2013 is due primarily to
removal of fullyamortized assets related to client incentivesHerGomcast and Time Warner contracts that camedmeterm during the fir
quarter of 2013.

The aggregate amortization related to client catdgrancluded in our operations for 2013, 2012, 2081, was as follows (in thousands):

2013 2012 2011
Investments in client contracts ( $ 6,181 $ 7591 $ 7,521
Capitalized costs (Z 2,36t 4,17 3,29¢
Acquired client contracts (< 14,99¢ 17,017 17,12¢
Total client contract $ 2354 $ 28,78( $ 27,94

(1) Investments in client contracts consist ppadly of incentives provided to new or existingeclis to convert their customer accounts to, or
retain their customer’s accounts on, our custoraeg and billing systems. Investments in client ramis related to client incentives are
amortized ratably over the lives of the respectiient contracts, which as of December 31, 2018eharmination dates that range from
2014 through 2020 . Amortization of the investmentslient contracts related to client incentiveséflected as a reduction in processing
and related services revenues in our Income Staitsy

(2) Capitalized costs related to client conversio-up services related to lo-term processing or managed services arrangemengeaerall
amortized proportionately over the contract petlwt the processing or managed services are expiecte provided, and are primarily
reflected in cost of processing and related sesvit®ur Income Statemen

(3) Acquired client contracts represent assets acquiredr prior business acquisitions. Acquired diieontracts are being amortized o
their estimated useful lives ranging from five éo tyears based on the approximate pattern in vth&kconomic benefits of the intangible
assets are expected to be realized. Classificaefithie amortization of acquired client contractaeyally follows where the acquired
busines’ cost of revenues are categorized in our IncomeRtts

The weighted-average remaining amortization peoioclient contracts as of December 31, 2013 wascqupately 74 months. Based on the
December 31, 2013 net carrying value of these gilde assets, the estimated amortization for e&thedfive succeeding fiscal years ending
December 31 will be: 2014 — $18.6 million; 2015108 million; 2016 — $8.1 million; 2017 — $6.4 riok; and 2018 — $4.4 million.
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Software
Software consists of: (i) software and similar ileigtual property rights from various business corations; and (ii) internal use software.

As of December 31, 2013 and 2012, the carryingesabf these assets were as follows (in thousands):

2013 2012
Gross Gross
Carrying Accumulated Net Carrying Accumulated Net
Amount Amortization Amount Amount Amortization Amount
Acquired software (4 $ 67,97F $ (53,820 $ 14,15 $ 67,08¢ $ (51,729 $ 15,36¢
Internal use software (! 53,09¢ (23,689 29,41( 39,78( (16,779 23,00¢
Total software $ 12106 $ (7750) $ 4356: $ 106,86 $ (68,490 $ 38,37:

The aggregate amortization related to softwareugted in our operations for 2013, 2012, and 201%, agafollows (in thousands):

2013 2012 2011

Acquired software (4 $ 4,221 $ 570C $ 5,59¢
Internal use software (! 7,63: 6,98t 5,63
Total software $ 11,85« $§ 12,688 $ 11,23:

(4) Acquired software represents the softwarenigitzle assets acquired in our prior business aitiquis, which are being amortized over their
estimated useful lives ranging from five to tenrge

(5) Internal use software represents: (i) t-party software licenses; and (ii) the internal artérnal costs related to the implementation o
third-party software licenses. Internal use softwarerisréized over its estimated useful life rangingiirtwelve months to ten yea

The weighted-average remaining amortization peoitithe software intangible assets as of Decembge?@113 was approximately 84 months.

Based on the December 31, 2013 net carrying vdltleese intangible assets, the estimated amodizébir each of the five succeeding fiscal
years ending December 31 will be: 2(— $10.7 million; 2015 — $7.9 million; 2016 — $6.@lan; 2017 — $5.0 million; and 2018 — $4.0 milfio

6. Debt
As of December 31, 2013 and 2012, our long-term d@s as follows (in thousands):

2013 2012

2012 Credit Agreemen
Term loan, due November 2017 (or December 201értba condition:
exist — see below), interest at adjusted LIBOR Rl09% (combined
rate of 2.25% at December 31, 20 $ 135000 $ 150,00
$100 million revolving loan facility, due Novemb2017 (or Decembe
2016 if certain conditions exist — see below), rie¢¢ at adjusted
LIBOR plus applicable margi — —
Convertible Debt Securitie:
2010 Convertible Note- senior subordinated convertible notes;
March 1, 2017; cash interest at 3.0%; net of unéimeat OID of

$19,950 and $25,302, respectiv 130,05( 124,69¢
265,05( 274,69t

Current portion of lon-term debi (115,000 (15,000
Total lon¢-term debt, ne $ 250,050 $ 259,69
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2012 Credit Agreemeniin 2012, we entered into an amended and restaf@ bilion credit agreement with several finandredtitutions (the
“2012 Credit Agreement”), to replace the creditesgnent we entered into in 2010 in conjunction whth Intec Acquisition (the “2010 Credit
Agreement”). This refinancing was done to take athwge of improved market conditions since the timeeentered into the 2010 Credit
Agreement. The primary advantages of replacin@@ Credit Agreement with the 2012 Credit Agreemezre as follows: (i) increased the
term from 2015 to 2017; (ii) reduced the interese over current levels by 175 basis points; aijdgénerally improved the financial covenants.
The refinancing met the requirements to be accduiateas a debt modification and, thus, no gaitoss was recognized.

The 2012 Credit Agreement provides borrowings binuke form of: (i) a $150 million aggregate piipal five-year term loan (the “2012 Term
Loan”); and (ii) a $100 million aggregate princifi@e-year revolving loan facility (the “2012 Rewelr”). With the $150 million proceeds from
the 2012 Term Loan, and $18 million of our existaagh, we repaid the outstanding term loan balander the 2010 Credit Agreement.

The interest rates under the 2012 Credit Agreemenbased upon an adjusted LIBOR rate plus ancafbdi margin, or an alternate base rate
plus an applicable margin. The applicable margirtie 2012 Term Loan and 2012 Revolver based upadpsted LIBOR rate ranges from
2.00% - 2.75%, depending on our then-current lgyeeratio. We have the option of selecting the lergttime (ranging from one to six months)
that we lock in the LIBOR contract rate. The apgdtie margin for the 2012 Term Loan and 2012 Revdiesed upon an alternate base rate
ranges from 1.00% - 1.75%, depending on our therentileverage ratio. As of December 31, 2013,counbined interest rate (LIBOR plus
applicable margin) for the Term Loan is 2.25% paran effective through March 13, 2014. We paym@amitment fee of 0.375% on the
average daily unused amount of the 2012 RevolveResember 31, 2013, we had no borrowing outstandimour 2012 Revolver and had the
entire $100 million available to us.

The 2012 Credit Agreement includes mandatory poalaiepayments (payable quarterly) in each ye#nefgreement, with the remaining
principal balance due at maturity. During 2013,m&de $15 million mandatory principal repaymentst@n2012 Term Loan. The 2012 Credit
Agreement has no prepayment penalties and requizeslatory repayments under certain circumstaneelsiding: (i) asset sales or casualty
proceeds; and (ii) proceeds of debt or preferrecksissuances. The 2012 Credit Agreement also gesviior an early termination date of
December 1, 2016, if our 2010 Convertible Notesséitleoutstanding and we do not have combined striged cash and cash equivalents and
unused availability under the 2012 Revolver okatst $200 million in the aggregate as of that date.

The 2012 Credit Agreement contains customary affiive covenants such as: (i) filing of quarterlygl@mnual reports and (ii) maintenance of
credit ratings. In addition, the Credit Agreemeas lsustomary negative covenants that places lonitsur ability to: (i) incur additional
indebtedness; (ii) create liens on our property;éhter into sale and leaseback transactiony nfake investments; (v) enter into mergers and
consolidations; (vi) sell assets; (vii) declareidiénds or repurchase shares; (viii) engage inioetr@nsactions with affiliates; (ix) prepay centai
indebtedness, including our 2010 Convertible Nades!t (x) issue capital stock of subsidiaries. Watnalso meet certain financial covenants to
include: (i) a maximum total leverage ratio; (iijreximum secured leverage ratio; (iii) a minimunerast coverage ratio; and (iv) a limitation
capital expenditures. As of December 31, 2013 wewecompliance with the financial ratios and otb@venants related to the 2012 Credit
Agreement.

In conjunction with the 2012 Credit Agreement, Wsantered into a security agreement in favor fioiancial institution as collateral agent (!
“Security Agreement”). Under the Security Agreemand 2012 Credit Agreement, all of CSG’s domestlisgliaries have guaranteed our
obligations, and CSG and such subsidiaries hawigptesubstantially all of our assets to secur@liigations under the 2012 Credit Agreement
and such guarantees.

In conjunction with the closing of the 2012 Crefireement, we incurred financing costs totalingragimately $2.8 million, of which $2.5
million are being amortized to interest expensegise effective interest method over the relageohtof the 2012 Credit Agreement. The
remaining $0.3 million was reflected as interegiense in 2012.

2010 Convertible Notetn 2010, we completed an offering of $150 millidr8d% senior subordinated convertible notes duecia, 2017 (th
“2010 Convertible Notes”) to qualified institutidiauyers pursuant to Rule 144A under the Securiigf 1933, as amended. The 2010
Convertible Notes are unsecured obligations, subated to any future senior indebtedness and sémiamy future junior subordinated debt.
2010 Convertible Notes were issued at a price 684.0f their par value and bear interest at a ra808% per annum, which is payable
semiannually in arrears on March 1 and Septembéeach year.
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The 2010 Convertible Notes are convertible intoa@mmon stock, under the specified conditions attlesnent terms outlined below. As a
result of us declaring a cash dividend in June 2848ust 2013 and November 2013, the initial cogier rate of 40.8998 shares of our com
stock per $1,000 par value of the 2010 Convertildées (equivalent to an initial conversion priceapproximately $24.45 per share) has been
adjusted to 41.6555 shares of our common stocBph@00 par value of the 2010 Convertible Notesi{edent to a conversion price of $24.01
per share of our common stock). The Indentureedltd the 2010 Convertible Notes (“Notes Indentuir@tludes anti-dilution provisions for the
holders such that the conversion rate (and thumiti@ conversion price) can be adjusted in thieife for certain events, to include stock
dividends, the issuance of rights, options or wag#o purchase our common stock at a price bdievitten-current market price, and certain
distributions of common stock, property or righiptions or warrants to acquire our common stocMItor substantially all holders of our
common stock. Additionally, the conversion rate rayadjusted prior to the maturity date in conmectiith the occurrence of specified
corporate transactions for a “make-whole” premiunset forth in the Notes Indenture.

Prior to September 1, 2016, holders of the 2010v€xtible Notes can convert their securities: (iay time the price of our common stock
trades over $31.21 per share (130% of the $24.0%ersion price) for a specified period of time) &t any time the trading price of the 2010
Convertible Notes falls below 98% of the averagevession value for the 2010 Convertible Notes fepacified period of time; and (iii) at any
time upon the occurrence of specified corporatestiations, to include a change of control (as @efin the Notes Indenture). On or after
September 1, 2016, the holders of the 2010 Cofeiotes can elect to convert their securitieengttime, with the settlement occurring on
March 1, 2017. As of December 31, 2013, none ottmingent conversion features have been achiaretithus, the 2010 Convertible Notes
are not convertible by the holders.

Upon conversion of the 2010 Convertible Notes, vilessttle our conversion obligation as follows: \fie will pay cash for 100% of the par
value of the 2010 Convertible Notes that are caedeiand (ii) to the extent the value of our cosi@r obligation exceeds the par value, we will
satisfy the remaining conversion obligation in oammon stock, cash or any combination of our comsatock and cash. Although not
convertible as of December 31, 2013, our conversiigation exceeded the par value of the 2010 €dible Notes by approximately $34
million.

The OID related to the 2010 Convertible Notes &.83nillion, as a result of an effective intereserof the liability component of 7.75%
compared to the cash interest rate of 3.0%, iggb@inortized to interest expense through March 17 2the maturity date of the 2010
Convertible Notes.

Estimated Maturities on LorTerm Debt

The estimated maturities of our long-term debtebaspon: (1) the mandatory repayment scheduld@®2012 Term Loan; and (2) the expected
remaining life of the 2010 Convertible Notes, i@ws (in thousands):

2014 2015 2016 2017 Thereafter
2012 Term Loai $ 15000 $ 22500 $ 22500 $ 75000 $ —
2010 Convertible Note — — — 150,00( —
Total lon¢-term debt repaymen $ 15000 $ 22500 $ 22500 $ 225000 $ =

Deferred Financing CostAs of December 31, 2013, net deferred financingscadated to the 2012 Credit Agreement were $5l8&m and are
being amortized to interest expense over the ekkaten of the 2012 Credit Agreement (through Decan@017). As of December 31, 2013, net
deferred financing costs related to the 2010 CdibleNotes were $1.8 million, and are being anzedito interest expense through maturity
(March 2017). The net deferred financing costgeflected in Other Assets in our Balance Sheetsrést expense for 2013, 2012 and 2011
includes amortization of deferred financing co$t$216 million, $2.7 million, and $3.0 million, rpsctively. The weighted-average interest rate
on our debt borrowings, including amortization dbQamortization of deferred financing costs, andhmitment fees on a revolving loan
facility, for 2013, 2012, and 2011, was approximab®o, 6%, and 7%, respectively.
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7. Derivatives

Interest Rate Swap Contracln 2011, we entered into certain interest rate segapracts with the objective of managing our expedo
fluctuations in interest rate movements, therebyiehting the variability of cash flows on certgiartions of the interest payments related to our
long-term debt obligations.

As of December 31, 2013, a summary of our remaimiterest rate swap contract is as follows (dollathousands):

Weighted-Average
Notional Amount

Beginning of Over Remaining
Term End of Term Term Fixed Rate
2013 Sway March 13, 201 March 13,201 $ 40,00( 2.181%

As of December 31, 2012, a summary of our remaimitegest rate swap contracts is as following @slin thousands):

Weighted-Average
Notional Amount

Beginning of Over Remaining
Term End of Term Term Fixed Rate
2012 Sway March 13, 201 March 13,201 $ 70,00( 1.08t%
2013 Swag March 13, 201 March 13, 201 51,00( 2.181%

We have designated our interest rate swap contaaatash flow hedges. Swaps designated as cashdldges involve the receipt of variable-
rate amounts from a counterparty over the livethefcontracts in exchange for us making fixed-pagments to the counterparty over the lives
of the contracts without exchange of the underlyingjonal amount.

Changes in the fair value of these interest ragpsvontracts, designated as hedging instrumenkeofariability of cash flows associated with
floating-rate, long-term debt obligations, are md in accumulated other comprehensive income CRDIn the stockholders’ equity section
of our Balance Sheet. These amounts subsequeathgaassified into interest expense as a yieldsaient of the hedged debt obligation in the
same period in which the related interest on thatifhg-rate debt obligations affects earnings. dimeunt of losses reclassified from AOCI to
income/loss (effective portions) in 2013, 2012, 26d1 were not material. The estimated net lossdh@interest rate swap contracts that wi
reclassified into earnings within the next twelvenths are not expected to be material. Our intesgstswap contracts qualify as effective
relationships, and as a result, hedge ineffectsemeas not material during 2013, 2012 or 2011.

As of December 31, 2013, the fair value of therigderate swap contract, reflected in other curiahtiities in our Balance Sheet, was $0.2
million with the gain, net of tax, reflected asealuction in other comprehensive income. As of Dy 31, 2012, the fair value of the interest
rate swap contracts, reflect in other non-curnafilities in our Balance Sheet, was $1.1 milliothithe loss, net of tax, reflected as a reduction
in other comprehensive income.

We are exposed to credit-related losses in thet@feron-performance by the counterparty to theriedt rate swap contracts. The counterparty
to the interest rate swap contracts is a majoitirtisin with investment grade credit ratings. Weleated the counterparty credit risk before
entering into the interest rate swap contractsvaitidontinue to closely monitor the financial matk and the risk that the counterparty will
default on its obligations. This credit risk is geally limited to the unrealized gains in such cacts, should the counterparty fail to perform as
contracted.

We do not use derivative financial instrumentssipeculative purposes.
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8. Restructuring Charges

Restructuring charges are expenses that geneealljt from cost reduction initiatives and/or sigraht changes to our business, to include such
things as involuntary employee terminations, ditests of businesses, and facility consolidatiom$ abandonments. The following are the key
restructuring activities we incurred over the kaisee years that have impacted our results fromatipes:

« During 2011 we completed the following restructgrinitiatives:

« Beginning in the second quarter of 2011, we implaiee various cost reduction and efficiency initiati, resulting in restructuring
charges of $3.0 million, primarily in the followirayeas

0 We reduced our resources in account services terbeverage our enhanced and expanded professiendtes talent across
the global organization and to ensure we are foguaigreater portion of our efforts on our nextegation solutions like ACF
Singleview, and WBMS

0 We consolidated our print facilities from four toee locations.

« During the fourth quarter of 2011, we reduced oarkfiorce by approximately 100 employees across nfiamgtions and geographies
our business. We did this in order to better adigd allocate our resources as we continue to ewasidenvest in those areas where we
have identified growth opportunities. As a reswi, incurred restructuring charges related to tivesguntary terminations of $4.9
million.

« During 2012, we implemented the following cost retthn and efficiency initiatives:
« We abandoned one of our current office facilitresulting in a restructuring charge of $0.5 million

» We recorded $0.6 million of restructuring expensgated primarily to members of Ascade managenaaihg following the
successful close of the transacti

« We reduced our workforce by approximately 40 emgésy primarily in North America, as a result ofamizational changes,
elimination of positions, and reskilling of certamles. As a result, we recorded $1.0 million aftnecturing expense

« During 2013 we completed the following restructgractivities:

« In 2013, we reduced our workforce by approximaldl® employees world-wide. These actions were tédkdurther align our
workforce around our long-term growth initiativeAs a result, we incurred restructuring chargesteel to these involuntary
terminations of $5.6 millior

« We disposed of a small print operation and our etimg analytics business, resulting in $3.6 millafmestructuring charges, including
a $3 million loss from the sal

« We terminated our previously frozen defined ben@itsion plan resulting in $3.2 million of resturétg expense.

The restructuring activities discussed above reduitt restructuring charges for 2013, 2012, and 26312.4 million, $2.5 million, and $7.9
million, respectively, which have been reflectechaseparate line item in our Income Statements.
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The activity in the business restructuring resedwging 2013, 2012, and 2011 is as follows (in gands):

January 1, 2011, balan
Charged to expense during y:
Cash paymeni
Other

December 31, 2011, balan
Charged to expense during y:
Cash paymen
Other

December 31, 2012, balan
Charged to expense during y:
Cash payment

Adjustment for the loss on the disposition of bassoperation — —

Adjustment for the loss on termination of pensitan)

Other
December 31, 2013, balan

Termination Disposition of
Facilities Business
Benefits Abandonment  Operations Other Total
$ 1,16« $ — $ - $ — 3 1,16
7,04¢ 567 — 26C 7,87
(4,439 — — (19¢) (4,63
— (78) — (62) (14
3,771 48¢ — — $ 426
1,83t 63C — 4 2,46
(3,709 — — (4) (3,70
15 (66€) — — (65
1,915 45% — — 2,37
5,57 — 3,58¢ 3,24( 12,40
(3,747 — (55%) a¢9) (4,31
(3,039 — (3,03
- — — (3,229) (3,22
(36) (457) — — (48
$ 3,711 $ — $ — $ — $ 3,71

All of the business restructuring reserves as afdbeer 31, 2013 were included in current liab#itie

9. Income Taxes

Income Tax Provision/(BenefiThe components of net income from continuing ope@natbefore income taxes are as follows (in thodsan

Domestic
Foreign
Total

The income tax provision related to continuing agiens consists of the following (in thousands):

Current:
Federa
State
Foreign

Deferred:
Federa
State
Foreign

Total income tax provisio

2013 2012 2011
$ 6327¢ $ 10391 $ 89,79
(1,759 (26,699 (13,819
$ 6151( § 7722 $ 7597
2013 2012 2011
$ 726( $ 32,12: $ 2500
452 4,13¢ 111
4,27: 2,65¢ 3,55¢
11,98¢ 38,91 28,76
1,13( (832) 3,19(
2,32¢ (3,977) 384
(5,277) (5,755 1,35¢
(1,819 _ (10,567 4,92¢
$ 10,16t $ 2834 § 33,60

Included in the deferred state income tax provisiorount for 2012 in the table above is $(3.1) onillielated to the impact of an enacted state

income tax law change.
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The difference between our income tax provision potad at the statutory Federal income tax ratecamdinancial statement income tax related
to continuing operations is summarized as followgHousands):

2013 2012 2011
Provision at Federal rate of 3t $ 2153 $ 27,02¢ $ 26,59
State income taxes, net of Federal imj 1,80¢ 101 322
Research and experimentation cre (16,687) (3,65)) (3,03¢)
Tax uncertaintie 4,87¢ ,33¢ —
Section 199 manufacturing deduct (2,267%) (4,246 (972)
Foreign rate differentic 1,13 3,10¢ 3,56¢
Valuation allowance for deferred tax ass (3,319 3,55( 3,39¢
Other impact of foreign operatio 2,08¢ 672 3,47(
Other 98 45( 357

Total income tax provisio $ 10,16t $ 28,34t $ 33,69

We have undistributed earnings of approximately $@%on from certain foreign subsidiaries. We inteto indefinitely reinvest these foreign
earnings, therefore, a provision has not been fadacome taxes that might be payable upon remigaf such earnings. Determination of the
amount of unrecognized deferred tax liability omamitted foreign earnings is not practicable beeaighe complexities of the hypothetical
calculation.

Our research and experimentation (R&D) creditsaased from 2012 to 2013 primarily due to the reiogrdf approximately $6 million of R&
credits generated in 2012 but recorded in 2013, tduthe timing of the execution of the American payer Relief Act of 2012, and {
recognition of approximately $5 million of incremahR&D credits due to revised calculations for elepment activities in 2009 and 2010.
2012 R&D credit amount above is the result of asey calculation for 2011. The 2013 provisionatuation allowance for deferred tax as
includes an approximately $6 million reduction eftain tax allowances related to our ability tdimeacertain foreign net operating losses.

Deferred Income TaxeNet deferred income tax liabilities as of DecentbEr2013 and 2012 are as follows (in thousands):

2013 2012
Deferred income tax ass¢ $ 68,82¢ $ 90,37
Deferred income tax liabilitie (48,83() (64,320
Valuation allowanct (17,74) (22,889

Net deferred income tax liabilitie $ 2,25¢ $  3,16¢
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The components of our net deferred income tax sigkahilities) as of December 31, 2013 and 20Eaar follows (in thousands):

2013 2012
Net current deferred income tax ass
Accrued expenses and reser $ 12,42¢ $19,32.
Stoclk-based compensatic 3,92¢ 4,354
Total current deferred income tax as 16,35¢  23,67¢
Less: valuation allowanc (1,279 (1,439
Net current deferred income tax as $ 15,08f $ 22,24«
Net nor-current deferred income tax assi
Client contracts and related intangik $ (952 $ (8,229
NOL carryforwards 11,50 15,48:
Property and equipme 4,097 12,99¢
Deferred revenu 1,20¢ 1,70C
Facility abandonmer 18¢ 60¢€
Other 67¢ 44
Total nor-current deferred income tax ass 16,72¢ 22,60
Less: valuation allowanc (9,27¢) (20,006)
Net nor-current deferred income tax ass $ 7,447 $ 2,59
Net nor-current deferred income tax liabilitie
Purchased R&I $ - $ 222
Software 88 26¢
Client contracts and related intangib (4,109 39¢
Goodwill (3,846  (4,207)
NOL carryforwards 27,500 25,27t
Property and equipme (4,817 (13,609
Convertible debt securitie (35,11¢) (37,419
Deferred revenu 4,47( 4,85¢
Contingent payment 83¢€ 83¢
Facility abandonmer 1,89: 1,41z
Other 7 1,74C
Total nor-current deferred income tax liabiliti (13,08%) (20,229
Less: valuation allowanc (7,189 (1,450
Net nor-current deferred income tax liabiliti $ (20,279 $(21,679)

We regularly assess the likelihood of the futuadization of our deferred income tax assets. Taetttent we believe that it is more likely than
not that a deferred income tax asset will not ladized, a valuation allowance is established. ABetember 31, 2013, we believe that between:
(i) carryback opportunities to past periods witketale income; and (i) sufficient taxable incoméxgenerated in the future, we will realize
100% of the benefit of our U.S. Federal deferreine tax assets, thus no valuation allowance hars éstablished. As of December 31, 2013,
we have deferred income tax assets related toatatéoreign income tax jurisdictions of approxietgt$2.1 million and $33.2 million,
respectively, and have established valuation alhme&a against those deferred income tax assetpohamately $1.8 million and $15.9 million,
respectively.

As of December 31, 2013 and 2012, we have an atjuirS. Federal NOL carryforward of approximateb@ $nillion which will begin to expir
in 2019 and can be utilized through 2030 . The medW.S. Federal NOL carryforward is attributatiehe pre-acquisition periods of acquired
subsidiaries. The annual utilization of this U.8dEral NOL carryforward is limited pursuant to $@ci382 of the Internal Revenue Code of
1986, as amended. In addition, as of December@13 and 2012, we have: (i) state NOL carryforwanfdapproximately $50 million and $54
million, respectively, which will expire beginning 2014 and end in 2034 ; and (ii) foreign subsiidOL carryforwards of approximately $90
million and $89 million, respectively, which wilkpire beginning in 2016with a portion of the losses available over atefinite period of time

Our 2004 Convertible Debt Securities, which weyfelktinguished in 2011, were subject to special TrBasury regulations governing
contingent payment debt instruments. These reguiatllowed us to take a tax deduction for inteegpense on our U.S. Federal income tax
return at a constant rate of 9.09% (subject taoeddjustments), compounded semi-annually, wheghesented the estimated yield on
comparable non-contingent, non-convertible, fixatk debt instruments with terms and conditionemtise similar to the 2004 Convertible D
Securities. This interest expense tax deductiongreater than the interest expense reflected iathempanying Income Statements, thus
creating a deferred income tax liability. The egtishment of the 2004 Convertible Debt
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Securities resulted in: (i) the holders of the 2Q@hvertible Debt Securities not having the abii@yachieve the 9.09% target yield, and (ii) a
requirement for us to pay an amount equal to theutative deferred income tax liability to the Ut&x authorities (without interest or penaltie
During the third and fourth quarters of 2011, wedgash of approximately $6 million related to teferred income tax liabilities associated
with the 2004 Convertible Debt Securities repuredaa June and July of 2011. Beginning in 2014willepay cash of approximately $29
million ratably over five years related to the defel income tax liabilities associated with the 2@bnvertible Debt Securities repurchased in
2009 and 2010.

Accounting for Uncertainty in Income TaxWe are required to estimate our income tax liabifiteach jurisdiction in which we operate,
including U.S. Federal, state and foreign incomguasdictions. Various judgments and estimatesraguired in evaluating our tax positions
and determining our provisions for income taxestimyuthe ordinary course of business, there araicetransactions and calculations for which
the ultimate income tax determination may be uadertn addition, we may be subject to examinatibour income tax returns by various tax
authorities, which could result in adverse outcarfes these reasons, we establish a liability aassgt with unrecognized tax benefits based on
estimates of whether additional taxes and intenast be due. This liability is adjusted based uptenging facts and circumstances, such as the
closing of a tax audit, the expiration of a stawftémitations or the refinement of an estimate.

A reconciliation of the beginning and ending bakshof our liability for unrecognized tax benefisais follows (in thousands):

2013 2012 2011
Balance, beginning of ye $ 4,02¢ $ 4112 % 954
Additions based on tax positions related to curyeatr 1,292 27€ —
Additions for tax positions of prior yea 4,59 933 3,24¢
Reductions for tax positions of prior ye: (407) (7649) (89)
Lapse of statute of limitatior - (530) —
Balance, end of ye: $ 9517 $§ 402¢ $ 411/

We recognize interest and penalty expense assdaidtte our liability for unrecognized tax benefés a component of income tax expense ir
Income Statements. In addition to the $9.5 mill®4,0 million, and $4.1 million of liability for lecognized tax benefits as of December 31,
2013, 2012, and 2011, we had $0.3 million, $0.2ioni) and $0.1 million, respectively, of income t@lated accrued interest. If recognized, the
$9.5 million of unrecognized tax benefits as of &maber 31, 2013, would favorably impact our effestiax rate in future periods.

We file income tax returns in the U.S. Federalsdigtion, various U.S. state and local jurisdicsipand many foreign jurisdictions. The U.S.,
U.K., and Australia are the main taxing jurisdiasdan which we operate. The years open for audit #epending on the taxing jurisdiction. As
of December 31, 2013, the U.S. Internal Revenuei@shad commenced an audit of our 2010 tax yeaadtlition, the U.S. Federal statute of
limitations has expired for periods prior to 20&0d the statute of limitations has expired in oajonstate jurisdictions of Nebraska, Colorado
and Florida for years prior to 2002, 2009, and 20f&pectively. In 2012, we completed our audth U.K. for the accounting periods
beginning October 1, 2005 and ending Septembe2@®0). We have been audited in Australia for yedws po 2007. In addition, the statute of
limitations has expired in Australia for years prio 2009.

10. Employee Retirement Benefit Plan:

Defined Contributio-Type PlansWe sponsor defined contribution plans covering sriglly all our U.S.-based employees. Participanay
contribute up to 100% of their annual wages, sulifecertain limitations, as pretax, salary defecamtributions. We make certain matching,
at our discretion, service-based contributiondiéoptlan. The expense related to matching and serglated contributions for 2013, 2012, and
2011 was $9.7 million, $9.0 million, and $8.9 nati, respectively. We also have defined contributigre plans for certain of our non-U.S.-
based employees. The total contributions madeagetplans in 2013, 2012, and 2011 were $4.8 mjlfidr6 million, and $3.2 million,
respectively.

11. Commitments, Guarantees and Contingencie

Operating Leasedle lease certain office and production facilitiesler noncancellable operating leases, with thedsiigase that runs through
September 2024. The leases generally are renewaattlprovide for the payment of real estate taxescantain other occupancy expenses. In
addition, we lease certain operating equipment uaperating leases, with the longest lease that timough March 2016. Future aggregate
minimum lease payments under these facilities guadating equipment agreements are as follows: 2&14.5 million; 2015 - $13.5 million;
2016 - $11.2 million; 2017 - $10.5 million; 20189.7 million; and thereafter - $29.0 million. Totaht expense for 2013, 2012, and 2011 was
$20.0 million, $18.3 million, and $17.3 million,sgectively.
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Service Agreementé/e have an agreement with Infocrossing LLC (“Infssing”), a Wipro Limited company, to provide ugsmurced data
center services. The term of the Infocrossing agese runs through June 30, 2017. We outsourceateeptocessing and related computer
services required for the operation of our outsedr&CP processing services. Our ACP proprietarynsoé and other software applications are
run in an outsourced data center environment iercilobtain the necessary computer processingitg@ad other computer support services
without us having to make the substantial capital iafrastructure investments that would be necgdsa us to provide these services intern:
Our clients are connected to the outsourced datiicenvironment through a combination of privatd aommercially-provided networks. Our
ACP processing services are generally considered taission critical customer management systenmibglients. As a result, we are highly
dependent upon Infocrossing for system availabisigcurity, and response time.

Warranties.We generally warrant that our solutions and relatéerings will conform to published specificatigms to specifications provided
an individual client arrangement, as applicables fypical warranty period is 90 days from delivefythe solution or offering. For certain
service offerings we provide a limited warranty floe duration of the services provided. We gengmdlrrant that services will be performed in
a professional and workmanlike manner. The typiealedy for breach of warranty is to correct oraeplany defective deliverable, and if not
possible or practical, we will accept the returritef defective deliverable and refund the amouiat pader the client arrangement that is
allocable to the defective deliverable. Our conratso generally contain limitation of damagesv/jzions in an effort to reduce our exposure to
monetary damages arising from breach of warramtiynd. Historically, we have incurred minimal watsaoosts, and as a result, do not main

a warranty reserve.

Product and Services IndemnificatioOur arrangements with our clients generally incladéndemnification provision that will indemnifyd
defend a client in actions brought against thentlieat claim our products and/or services infringen a copyright, trade secret, or valid patent.
Historically, we have not incurred any significaosts related to such indemnification claims, and gesult, do not maintain a reserve for such
exposure.

Claims for Company Non-performan€gur arrangements with our clients typically cap lability for breach to a specified amount of tieect
damages incurred by the client resulting from treabh. From time-to-time, these arrangements ngyiatlude provisions for possible
liquidated damages or other financial remedie®tornon-performance, or in the case of certainunfautsourced customer care and billing
solutions, provisions for damages related to serldeel performance requirements. The service lpedbrmance requirements typically relate
to system availability and timeliness of servicéviey. As of December 31, 2013, we believe we hadequate reserves, based on our historical
experience, to cover any reasonably anticipatedsxe as a result of our nonperformance for anygrasurrent arrangements with our clients.

Indemnifications Related to Officers and the Baafr@irectors.We have agreed to indemnify members of our Boaidigctors and certain of
our officers if they are named or threatened todrmed as a party to any proceeding by reason dath¢hat they acted in such capacity. We
maintain directors’ and officers’ (D&O) insuranceverage to protect against such losses. We haveistotically incurred any losses related to
these types of indemnifications, and are not awhesny pending or threatened actions or claimsregainy officer or member of our Board of
Directors. As a result, we have not recorded aatyillties related to such indemnifications as ot&mber 31, 2013. In addition, as a result of the
insurance policy coverage, we believe these indiratibn agreements are not significant to our itssaf operations.

Legal ProceedingsFrom time-to-time, we are involved in litigationatng to claims arising out of our operationshie hormal course of
business.

In addition, we have encountered the following eratt

®*  We received an administrative subpoena from the Department of the Treasury, Office of ForeignétssControl (“OFAC”),
dated February 27, 2012, requesting documentsrdioidriation related to the possibility of directindirect transactions with or to
Iranian entities. We have conducted an internaewevo identify transactions by us involving thégct matter of the subpoena as
well as with any other sanctioned or embargoedyeatijurisdiction. On July 13, 2012, we delivetedOFAC a response to the
administrative subpoen

®  OnJuly 13, 2012, we submitted an initial volunteigclosure to OFAC relating to certain businesaidgs in Syria. On October 5,
2012, we submitted a voluntary disclosure relatimthese business dealin

®  On August 8, 2013, we submitted an initial voluptdisclosure to OFAC relating to certain businesalidgs in Iran and another
sanctioned/embargoed country. On December 9, 204 3ubmitted a voluntary disclosure relating &sthbusiness dealing
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These business dealings represented an insigrtificaount of our consolidated revenues and incomeganerally consisted of software
licenses and related services. We cannot prediatitimate outcome of these matters or the totsiiscarhich may be involved. We believe there
is a likelihood that a loss may be realized relatetthese matters, but that no reasonable estiofidie loss can be made.

Other than the OFAC matters described above, waatrpresently a party to any material pendinchoedtened legal proceedings.

12. Stockholders Equity

Stock Repurchase Prograkve currently have a stock repurchase program, &pprby our Board of Directors (the “Board”), autlzorg us to
repurchase shares of our common stock from timévte-as market and business conditions warrant‘8texk Repurchase Program”).

As of December 31, 2013, a summary of the shapgcechased under the Stock Repurchase Prograniaiags (in thousands, except per sh
amounts):

2013 2012 2011 2010 1999-2009 Total

Shares repurchas 50C 82% 75C 1,50(C 29,29¢ 32,86¢
Total amount pai $ 10,12¢ $ 13,34¢ % 9,93( $ 29,34( $ 704,22 $ 766,97(
Weighte-average price per she $ 20.2: $ 16.2: $ 13.2¢  $ 19.5¢ $ 24.0¢ $ 23.3¢

As of December 31, 2013, the total remaining nunatbehares available for repurchase under the Skegurchase Program totaled
approximately 2.1 million shares.

In addition to the above mentioned stock repurchadbering 2013, 2012, and 2011, we repurchasedhemdcancelled approximately 264,000
shares, 197,000 shares, and 232,000 shares fomfiboh, $3.2 million, and $4.4 million, respectily, of common stock from our employees in
connection with minimum tax withholding requiremengesulting from the vesting of restricted stockemour stock incentive plans.

Cash Dividend. On June 25, 2013, our Board approved the initiatioa quarterly cash dividend to be paid to oucldtolders. The Board
approved cash dividends of $0.15 per share of camstaxk in June, August, and November to be pagddckholders in July, September, and
December, respectively. This resulted in a taghadividend for the year ended December 31, 20$8.45 per share of common stock, tota
$15.2 million, of which $14.5 million had been p#idough December 31, 2013 (with the remaining amhattributed to unvested incentive
shares to be paid upon vesting).

In February 2014, our Board approved the next gdgrtash dividend payment of $0.15 per share ofroon stock to be paid on March 27,
2014.

Convertible Debt Securitieslnder GAAP, convertible debt securities that magékied in cash upon conversion (including padésh
settlement) must be separated into their liabditg equity components at initial recognition byrécording the liability component at the fair
value of a similar liability that does not haveassociated equity component; and (i) attributimg temaining proceeds from the issuance to the
equity component. The carrying amount of the equityponent related to our convertible debt seesritiutstanding, included within additional
paid-in capital, net of tax, as of December 31,28id 2012 was $22.9 million.

13. Equity Compensation Plans

Stock Incentive Plan:

Stock Incentive PlanAs of December 31, 2013, we have a stock incergian whereby 15.8 million shares have been redeor issuance to
officers and other key employees of our companyi@nslibsidiaries and to non-employee directomuofcompany in the form of stock options,
stock appreciation rights, performance unit awarelstricted stock awards, or stock bonus awarthgreS granted under the 2005 Stock Ince
Plan (the “2005 Plan”) in the form of a performamneét award, restricted stock award or stock baaward are counted toward the aggregate
number of shares of common stock available forassa under the 2005 Plan as two shares for evergloare granted or issued in payment of
such award. As of December 31, 2013, 4.2 millio&res were available for issuance.

Restricted Stoc. We generally issue new shares (versus treasargshto fulfill restricted stock award grants. ®Reged stock awards are
granted at no cost to the recipient. Historicadiyr restricted stock awards have vested annualyapily over four years
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with no restrictions other than the passage of {iree, the shares are released upon calendangestih no further restrictions) (“Time-Based
Awards”). Unvested Time-Based Awards are typictifeited and cancelled upon termination of emplepirwith our company. Certain Time-
Based Awards become fully vested (vesting accasyatpon a change in control, as defined, andubgegjuent involuntary termination of
employment. The fair value of the Time-Based Awdditermined by using the closing market pricewafadmmon stock on the grant date) is
charged to expense on a straight-line basis oeeratjuisite service period for the entire award.

We also issue restricted stock shares to key mendfenanagement that vest in equal installments thwvee years upon meeting either pre-
established financial performance objectives orgatablished stock price objectives (“Performanesdsl Awards”). The structure of the
performance goals for the Performance-Based Awsadeen approved by our stockholders. The PerfareaBased Awards become fully
vested (vesting accelerates) upon a change inapatr defined, and the subsequent involuntaryitextion of employment. The fair value of t
Performance-Based Awards (determined by usingltséng market price of our common stock on the gdate) is charged to expense on a
straight-line basis over the requisite servicequkriaking into consideration the probability oftieg, for each separately vesting portion of the
award as if the award is, in-substance, multiplaraa.

A summary of our unvested restricted stock actiglitying 2013 is as follows (shares in thousands):

2013
Weighteo-

Average Grant

Shares Date Fair Value
Unvested awards, January 1, 2( 1,95¢ $ 17.6%
Awards grantet 95¢ 19.7¢
Awards forfeited/cancelle (297 18.37
Awards veste! (792) 17.7¢
Unvested awards, December 31, 2 1,92: $ 18.57

The weighted-average grant date fair value peresbiarestricted stock shares granted during 20082 2and 2011 was $19.75, $16.58, and
$18.87, respectively. The total market value ofrigted stock shares vesting during 2013, 2012,281d. was $16.2 million, $10.6 million, and
$13.5 million, respectively.

1996 Employee Stock Purchase Plan

As of December 31, 2013, we have an employee gtoathase plan whereby 1.7 million shares of ourrnomstock have been reserved for
to our U.S. employees through payroll deductiore price for shares purchased under the plan is@5#arket value on the last day of the
purchase period. Purchases are made at the eadlofreonth. During 2013, 2012, and 2011, 68,845%sh&83,352 shares, and 102,147 shares,
respectively, were purchased under the plan fat fillion ($16.01 to $24.99 per share), $1.4 milli§12.24 to $19.12 per share), and $1.4
million ($10.74 to $18.05 per share), respectivély of December 31, 2013, 561,141 shares remajiblgifor purchase under the plan.

Stock-Based Compensation Expense

We recorded stock-based compensation expense & $iifion, $13.4 million, and $12.2 million, resg#ely, for 2013, 2012, and 2011. As of
December 31, 2013 there was $23.8 million of totehpensation cost related to unvested awards noegegnized. That cost, excluding the
impact of forfeitures, is expected to be recogniaeer a weighted-average period of 2.4 years.

We recorded a deferred income tax benefit relatesidck-based compensation expense during 2012, 26t 2011, of $4.6 million, $4.6

million, and $4.4 million, respectively. The actiatome tax benefit realized for the tax deductifsom stock option exercises and vesting of
restricted stock for 2013, 2012, and 2011, tot&d million, $4.0 million, and $5.1 million, resg&vely.
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14.

Unaudited Quarterly Financial Data

Quarter Ended
March 31 June 30 September 3 December 3.
(in thousands, except per share amot

2013 (1)(2):

Total revenue $180,63: $ 186,100 $ 186,18( $ 194,54
Total cost of revenues (exclusive of depreciat 93,35 94,75¢ 94,89¢ 94,15¢
Operating income (< 18,03t 21,68: 20,55 16,43¢
Income before income taxes | 13,54« 18,86: 16,63 12,48:
Income tax benefit (provision) (: 1,35¢ (6,790 (1,337) (3,401,
Net income (3)(4 14,89¢ 12,07 15,30( 9,081
Basic earnings per common share (3 $ 0.4¢ $ 03¢ $ 0.4¢ $ 0.2¢
Diluted earnings per common share (3 0.4¢€ 0.37 0.47 0.27
2012 (5):
Total revenue $ 185,000 $ 183,85. $ 190,00 $ 198,00°
Total cost of revenues (exclusive of depreciat 89,96¢ 92,52( 100,41: 100,91t
Operating income (€ 28,95: 23,74¢ 21,72¢ 22,14¢
Income before income taxes | 23,61: 18,84 17,11« 17,65¢
Income tax provision (4 (11,80¢) (6,972) (7,700 (1,86€)
Net income (4)(6 11,80¢ 11,87( 9,41: 15,79(
Basic earnings per common share (4 $ 03¢ $ 037 $ 02¢ $ 0.4¢
Diluted earnings per common share (4 0.3¢ 0.37 0.2¢ 0.4¢

(1)

(@)
3)
(4)

()

(6)

During 2013, we entered into new agreements witim€zst and Time Warner to extend our relationshigs tese significant clients fc
an additional four years. These new agreemeniisded pricing discounts that became effective Mdrch013 for Comcast and April 1,
2013 for Time Warner, and are reflected in our 26ilts of operations

On July 1, 2013, we sold a small print and maiilifgcand certain of its business operations. Assult of this sale, our third and fou
quarter results reflect the divestiture of appraatiely $3 million of revenue

During the first and fourth quarters of 2013 weuimed restructuring expenses of $0.9 and $11.3am;jlrespectively, or $0.03 and $0.
per diluted share (see Note 8

Fluctuations in our effective income tax rate betweuarters generally relates to the accountingifmrete income tax items in any giv
quarter, and revisions of estimates for certainfime tax components during the ye

e For 2013: Our effective income tax rates for thstfisecond, third, and fourth quarters of 2013ew#@&0)%, 36%, 8%, and 27%,
respectively. The negative rate in the first quanfe2013 reflects the benefit of approximatelyrilion of R&D tax credits that we
generated in 2012, but were unable to includeendiéttermination of our 2012 effective tax ratetaslégislation was not signed into
law until 2013. The lower income tax rates for thied and fourth quarter were mainly driven byrgmoental R&D income tax credits
claimed for development activities from previousisgeand by the reduction of certain tax allowametgted mainly to foreign
operations, offset by increases in tax reservearoertainties, which provided a benefit of appnedely $6 million and $2 million,
respectively.

e For 2012: Our effective income tax rates for thstfisecond, third, and fourth quarters of 2012evi&%, 37%, 45%, and 11%,
respectively. The lower rate in the second quaft@012 can be attributed to the benefit recogntaihg the quarter related to new
state legislation that was passed which requiretd atter the method of how we source our revenwbie the lower rate in the four
quarter of 2012 is a result of higher incentiveditsecompared to previous estimates as well asef@ution of a foreign income tax
audit.

In July 2012, we completed the Ascade acquisiti®ee(Note 3), and as a result, As(s results of operations are included in our third

fourth quarter 2012 results. Additionally, in congtion with the Ascade acquisition, during the setquarter of 2012 we incurred $0.3
million, or $0.01 per diluted share impact, of asiion-related charge:

During the first, second, and fourth quarters di2@e incurred restructuring expenses of $0.7 omil0.1 million, and $1.7 millior
respectively, or $0.01, $0.00, and $0.05 per dilsteare (see Note ¢
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| tem 9. Changes in and Disagreements With Accountants on Aounting and Financial Disclosure
None.

| tem 9A. Controls and Procedures
(a) Evaluation of Disclosure Controls and Procedwe

As required by Rule 13a-15(b), our managementudinh the Chief Executive Officer (“CEQ”) and Chighancial Officer (“CFQ”"), conducted
an evaluation as of the end of the period coveyetthis report of the effectiveness of our disclesocontrols and procedures as defined in Rule
13a-15(e). Based on that evaluation, the CEO ar@ @hcluded that our disclosure controls and proeeiwere effective as of the end of the
period covered by this report.

(b) Management’s Annual Report on Internal Contralver Financial Reporting

As required by Rule 13a-15(d), our managementydinty the CEO and CFO, also conducted an evaluafionr internal control over financial
reporting, as defined by Rule 13a-15(f). Managemmd®eport on Internal Control over Financial Repuaytis located at the front of Part Il,
Item 8 of this report.

(c) Attestation Report of the Independent RegisteRublic Accounting Firm

Our independent registered public accounting fssuéd an attestation report on the effectivenesarahternal control over financial reporting
as of December 31, 2013. KPMG LLP’s report is leddtnmediately following Management’s Report oretntl Control over Financial
Reporting at the front of Part Il, Item 8 of theport.

(d) Changes in Internal Control over Financial Repting

There were no changes in our internal control éwancial reporting identified in connection withet evaluation required by paragraph (d) of
Exchange Act Rules 13a-15 or 15d-15 that occurtethg the fourth quarter of 2013 that have matbriaffected, or are reasonably likely to
materially affect, our internal control over fingalaeporting.

| tem 9B. Other Information

None.
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PART Il

| tem 10. Directors, Executive Officers and Corporate Governace

See the Proxy Statement for our 2014 Annual Meedfr§tockholders, from which information regardutigectors is incorporated herein
by reference. Information regarding our executiffecers will be omitted from such proxy statementlas furnished in a separate item captic
“Executive Officers of the Registrant” included the end of Part | of this Form 10-K.

I tem 11. Executive Compensatior

See the Proxy Statement for our 2014 Annual Meeifrstockholders, from which information in respena this Item is incorporated
herein by reference.

I tem 12.  Security Ownership of Certain Beneficial Owners andMlanagement and Related Stockholder Matter:

See the Proxy Statement for our 2014 Annual Meedfr§tockholders, from which information requiregthis Item is incorporated hert
by reference, with the exception of the equity cemgation plan information which is presented imlte “Market for Registrant's Common
Equity, Related Stockholder Matters and Issuer fages of Equity Securities”, and is incorporateineby reference.

| tem 13. Certain Relationships and Related Transactions, an®irector Independence

See the Proxy Statement for our 2014 Annual Meeifrstockholders, from which information in respena this Item is incorporated
herein by reference.

I tem 14.  Principal Accounting Fees and Service

See the Proxy Statement for our 2014 Annual Meeifrstockholders, from which information in respena this Item is incorporated
herein by reference.
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PART IV

| tem 15.  Exhibits, Financial Statement Schedule
(a) Financial Statements, Financial Statement Sdbsdand Exhibits:
(1) Financial Statements
The financial statements filed as part of this repee listed on the Index to Consolidated Findrsfatements on page 43.
(2) Financial Statement Schedules:

None. Any information required in the Financialt8taent Schedules is provided in sufficient detabur Financial
Statements and notes thereto.

(3) Exhibits
Exhibits are listed in the Exhibit Index on page 78

The Exhibits include management contracts, compensplans and arrangements required to be fileekhgits to the
Form 10-K by Item 601 of Regulation S-K.

(b) Exhibits
The Exhibits filed or incorporated by referencegwéth are as specified in the Exhibit Index.
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Pursuant to the requirements of Section 13 or 15(d)f the Securities Exchange Act of 1934, the regiant has duly caused this
report to be signed on its behalf by the undersigrk thereunto duly authorized.

CSG SysTEMS| NTERNATIONAL , | NC.
By: /sl Peter E. Kala
Peter E. Kalan
Chief Executive Officer
(Principal Executive Officer)

Date: February 28, 201

Pursuant to the requirements of the Securities Examge Act of 1934, this report has been signed beldwy the following persons on beha
of the registrant and in capacities and on the dagindicated.

Signature Title Date

/s/ DONALD B. REED Chairman of the Board of Directc February 28, 201
Donald B. Reed

/s| PETERE. K ALAN Director, Chief Executive Officer, and Presid February 28, 201
Peter E. Kalan (Principal Executive Officer

/s/ RANDY R. WIESE Executive Vice President and Chief Financial Offi February 28, 201
Randy R. Wiese (Principal Financial Officer

/s/ ROLLAND B. JOHNS Chief Accounting Office February 28, 201
Rolland B. Johns (Principal Accounting Officer

/s RONALD H. C OOPER Director February 28, 201

Ronald H. Cooper

/sl JOHNL. M. H UGHS Director February 28, 201
John L. M. Hughes

/sl JANICE |. O BUCHOWSKI Director February 28, 201
Janice |. Obuchowski

/s/ BERNARDW. R EZNICEK Director February 28, 201
Bernard W. Reznicek

/s FRANK V. SicA Director February 28, 201
Frank V. Sica

/s/ DONALD V. SMITH Director February 28, 201

Donald V. Smith

/sl JAMES A. U NRUH Director February 28, 201
James A. Unruh
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EXHIBIT INDEX

Exhibit

Number Description

2.10(21) Implementation Agreement between CSG Systems katierral, Inc. and Inte

3.01(1) Restated Certificate of Incorporation of the Comyp

3.02(7) Revised Bylaws of CSG Systems International,

3.03(2) Certificate of Amendment of Restated Certificatémaforporation of CSG Systems Internatiol
Inc.

4.01(2) Form of Common Stock Certifica

4.10(5) Indenture dated as of June 2, 2004 between thesfRatfi and Deutsche Bank Trust Company Americasimglto the
CODES

4.20(5) Registration Rights Agreement dated as of Jun@®4 Detween the Registrant and Lehman Brother:

4.25(17) Letter agreement dated March 18, 2010 by and bet@&5 Systems International, Inc. and Quantum Besrinid.
regarding $119,896,000 aggregate principal amou@S&’'s 2.5% Senior Subordinated Convertible Cayairt Debt
Securities due 202

4.30(18) Purchase Agreement dated February 24, 2010, bpetmeen CSG Systems International, Inc., and Bgsclapital
Inc., J.P. Morgan Securities Inc., and UBS SeasitiLC

4.40(18) Indenture dated March 1, 2010 between CSG Systetashtional, Inc. and The Bank of New York Mellbrust
Company, N.A., as truste

4.50(22) $300,000,000 Amended and Restated Credit Agreedatet as of September 24, 2010, as Amended andt&st
of November 24, 2010, among CSG Systems Interredtitmc., as Borrower, The Guarantors Party HerEbe,
Lenders Party Hereto, UBS Securities LLC and RB@itabMarkets as Joint Lead Arrangers and Joint
Bookmanagers, RBS Capital Markets, as Syndicatigern®, UBS Securities LLC, as Documentation AgeSIAG,
Stamford Branch, as Issuing Bank, AdministrativeeAgand Collateral Agent, and UBS Loan Finance La€,
Swingline Lende

4.60(32) $250,000,000 Amended and Restated Credit Agreedaded as of November 9, 2012, among CSG Sys
International, Inc., as Borrower, The GuarantomdyPdereto, The Lenders Party Hereto, RBC Capitatihéts, Wells
Fargo Securities, LLC, HSBC Bank USA, National Agation and BBVA Compass, as Join Lead ArrangedsJaint
Bookmanagers, Wells Fargo Bank, National Assodiatis Syndication Agent, HSBC Bank USA, National
Association and BBVA Compass, as Co-Documentatigams, Royal Bank of Canada, as Administrative Ageu
Collateral Agent, and Royal Bank of Canada, asitgsBank and Swingline Lend

10.02(24) Second Amended and Restated 1996 Employee Stockd&er Plan, as adopted on May 17, Z

10.04(24) CSG Systems International, Inc. 2005 Stock Incerfiilan, as adopted on May 17, 2

10.05(24) CSG Systems International, Inc. Performance BomogrBm, as adopted on May 17, 2(

10.06(11) CSG Systems International, Inc. 2001 Stock Incerfilan, as amended August 14, 2

10.15(19) Form of Indemnification Agreement between CSG Systinternational, Inc. and Directors and Execu@fcers

10.16(8) Indemnification Agreement between CSG Systemsnat@nal, Inc. and Mr. Ronald Cooper, dated Novanilée
2006

10.21*(13) CSG Master Subscriber Management System Agreenenen CSG Systems, Inc. and Comcast C

10.21A%(22)

10.21B*(23)

Communications Management, L1

Fifth Amendment to the Restated and Amended CSGévi&ibscriber Management System Agreement Bet
CSG Systems, Inc. and Comcast Cable Communicatiamagement, LLC

Sixth Amendment to the Restated and Amended CSGek&sbscriber Management System Agreement Bet
CSG Systems, Inc. and Comcast Cable Communicaddamagement, LL(
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Exhibit
Number

Description

10.21C*(25)

10.21D*(30)

10.21E*(30)

10.21F*(30)

10.21G*(30)

10.21H*(30)

10.211%(31)

10.21J%(31)

10.21K*(31)

10.21L%(31)

10.21M*(32)

10.21N*(32)

10.210%(32)

10.21P*(33)

10.21Q*(33)

10.21R*(33)

10.21S%(33)

10.22%(33)

10.22A%(34)

10.22B*(35)

10.22C*(35)

10.22D*(35)

Seventh Amendment to the Restated and Amended C&BeMSubscriber Management System Agreement be
CSG Systems, Inc. and Comcast Cable Communicaddamagement, LL(

Eighth Amendment to the Restated and Amended CS&ev§ubscriber Management System Agreement bet
CSG Systems, Inc. and Comcast Cable Communicailamagement, LL(

Ninth Amendment to the Restated and Amended CSGevi&sibscriber Management System Agreement bet
CSG Systems, Inc. and Comcast Cable Communicatiamagement, LLC

Tenth Amendment to the Restated and Amended CS@Magbscriber Management System Agreement bet
CSG Systems, Inc. and Comcast Cable Communicailamagement, LL(

Eleventh Amendment to the Restated and Amended@&ser Subscriber Management System Agreement ba
CSG Systems, Inc. and Comcast Cable Communicatiamagement, LLC

Twelfth Amendment to the Restated and Amended C36t& Subscriber Management System Agreement be
CSG Systems, Inc. and Comcast Cable Communicailamagement, LL(

Thirteenth Amendment to the Restated and Amendéd Ka&ster Subscriber Management System Agreemenebe
CSG Systems, Inc. and Comcast Cable Communicatiamagement, LLC

Fourteenth Amendment to the Restated and Amend&IM&ster Subscriber Management System Agree
between CSG Systems, Inc. and Comcast Cable Comatioms Management, LL

Fifteenth Amendment to the Restated and Amended K&&er Subscriber Management System Agreemeneea
CSG Systems, Inc. and Comcast Cable Communicatiamagement, LLC

Sixteenth Amendment to the Restated and Amended I&SEer Subscriber Management System Agreemenelea
CSG Systems, Inc. and Comcast Cable Communicailamagement, LL(

Seventeenth Amendment to the Restated and Amen8€d\Master Subscriber Management System Agree
between CSG Systems, Inc. and Comcast Cable Cornatigmis Management, LL

Eighteenth Amendment to the Restated and Amendé&i Ig&ster Subscriber Management System Agree
between CSG Systems, Inc. and Comcast Cable Coroatiamis Management, LL

Twentieth Amendment to the Restated and Amended K1&&er Subscriber Management System Agreemenelee
CSG Systems, Inc. and Comcast Cable Communicatiamagement, LLC

Nineteenth Amendment to the Restated and Amend&l (@&ster Subscriber Management System Agree
between CSG Systems, Inc. and Comcast Cable Coroatiamis Management, LL

Twenty-First Amendment to the Restated and Amended CSGeM8sibscriber Management System Agreer
between CSG Systems, Inc. and Comcast Cable Coroatigmis Management, LL

Twenty-Second Amendment to the Restated and Amended CS@&MBubscriber Management System Agreel
between CSG Systems, Inc. and Comcast Cable Coroatiamis Management, LL

Twenty-Third Amendment to the Restated and Amended CSGeavi8sibscriber Management System Agreer
between CSG Systems, Inc. and Comcast Cable Coroatigmis Management, LL

CSG Master Subscriber Management System Agreensémebn CSG Systems, Inc. and Comcast C
Communications Management, L1

First Amendment to the CSG Master Subscriber Mamage System Agreement between CSG Systems, In¢
Comcast Cable Communications Management,

Second Amendment to the CSG Master Subscriber Memegt System Agreement between CSG Systems, ld
Comcast Cable Communications Management,

Third Amendment to the Restated and Amended CSGeaviSsibscriber Management System Agreement bet
CSG Systems, Inc. and Comcast Cable Communicatiamagement, LLC

Fourth Amendment to the CSG Master Subscriber Mamagt System Agreement between CSG Systems, It
Comcast Cable Communications Management,
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10.22E* Fifth Amendment to the CSG Master Subscriber Manmagyg System Agreement between CSG Systems, Inc
Comcast Cable Communications Management,

10.22F* Sixth Amendment to the CSG Master Subscriber Mamage System Agreement between CSG Systems, In¢
Comcast Cable Communications Management,

10.22G* Seventh Amendment to the CSG Master Subscriber ganant System Agreement between CSG Systems,na
Comcast Cable Communications Management,

10.22H* CD Addendum to CSG Master Subscriber Managemere®yagreement between CSG Systems, Inc. and Col
Cable Communications Management, L

10.23*(16) CSG Master Subscriber Management System Agreensémebn CSG Systems, Inc. and Dish Network L.|

10.23A*(19)
10.23B*(22)
10.23C*(23)
10.23D*(25)
10.23E*(25)
10.23F*(25)
10.23G*(25)
10.23H*(26)
10.231*(30)

10.23J%(29)

10.23K*(29)
10.23L*(28)
10.23M*(29)
10.23N*(28)
10.230*(30)
10.23P*(30)

10.23Q*(30)

Third Amendment to the CSG Master Subscriber Mamege System Agreement between CSG Systems, Inc
Dish Network, L.L.C.

Fourth Amendment to the CSG Master Subscriber Mamagt System Agreement between CSG Systems, It
Dish Network, L.L.C.

Tenth Amendment to the CSG Master Subscriber ManageSystem Agreement Between CSG Systems, Inc
DISH Network, L.L.C.

Eleventh Amendment to the CSG Master Subscriberdgament System Agreement Between CSG Systemsrid
Dish Network L.L.C.

Twelfth Amendment to the CSG Master Subscriber Manzent System Agreement Between CSG Systems,Hd
Dish Network L.L.C.

Thirteenth Amendment to the CSG Master Subscribenddement System Agreement Between CSG System
and Dish Network L.L.C

Fourteenth Amendment to the CSG Master Subscritzragement System Agreement Between CSG System
and Dish Network L.L.C

Fifteenth Amendment to the CSG Master Subscriberddament System Agreement Between CSG Systemsid
Dish Network L.L.C.

Sixteenth Amendment to the CSG Master Subscribaeragement System Agreement Between CSG Systemsnd
Dish Network L.L.C.

Seventeenth Amendment to the CSG Master SubsdviBragement System Agreement Between CSG System
and Dish Network L.L.C

Eighteenth Amendment to the CSG Master Subscrilmrdgement System Agreement Between CSG System
and Dish Network L.L.C

Nineteenth Amendment to the CSG Master Subscritmrdgement System Agreement Between CSG System
and Dish Network L.L.C

Twentieth Amendment to the CSG Master Subscribanddament System Agreement Between CSG System:
and Dish Network L.L.C

Twenty-first Amendment to the CSG Master Subscriber Mamegge System Agreement Between CSG Systems
and Dish Network L.L.C

Twenty-second Amendment to the CSG Master Subscriber Managt System Agreement Between CSG Syst
Inc. and Dish Network L.L.C

Twenty-third Amendment to the CSG Master Subscriber Mamage System Agreement Between CSG Systems
and Dish Network L.L.C

Twenty-fourth Amendment to the CSG Master Subscriber Mament System Agreement Between CSG Syst
Inc. and Dish Network L.L.C
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10.23R*(31)

10.23S%(31)

10.23T*(32)

10.23U*(32)

10.23V*(32)

10.23W*(32)

10.23X*(34)

10.23Y*(34)

10.232%(34)

10.23AA*(34)
10.23AB*(35)

10.23AC*(35)

10.23AD*

10.23AE*

10.24*(15)

10.24A%(15)
10.24B*(15)

10.24C*(22)

10.24*D(25)

10.24E%(25)

10.24F*(25)

10.24G*(30)

10.24H*(30)

Twenty-fifth Amendment to the CSG Master Subscriber Managg System Agreement Between CSG Systems
and Dish Network L.L.C

Twenty-sixth Amendment to the CSG Master Subscriber Mamage System Agreement Between CSG Systems
and Dish Network L.L.C

Twenty-seventh Amendment to the CSG Master Subscriber §#amant System Agreement Between CSG Syst
Inc. and Dish Network L.L.C

Twenty-eighth Amendment to the CSG Master Subscriber Mamagt System Agreement Between CSG Syst
Inc. and Dish Network L.L.C

Twenty-ninth Amendment to the CSG Master Subscriber Mamagé System Agreement Between CSG Systems
and Dish Network L.L.C

Thirtieth Amendment to the CSG Master Subscriben&gment System Agreement Between CSG Systemsnd
Dish Network L.L.C.

Thirty-First Amendment to the CSG Master Subscriber Mamage System Agreement between CSG Systems
and DISH Network L.L.C

Thirty-Second Amendment to the CSG Master Subscriber Mameagt System Agreement between CSG System:
and DISH Network L.L.C

Thirty-Third Amendment to the CSG Master Subscriber Mamege System Agreement between CSG Systems
and DISH Network L.L.C

Thirty-Fourth Amendment to the CSG Master Subscriber Mamagt System Agreement between CSG Systems
and DISH Network L.L.C

Thirty-Fifth Amendment to the CSG Master Subscriber Mamaayg System Agreement between CSG Systems
and DISH Network L.L.C

Thirty-Sixth Amendment to the CSG Master Subscriber Mamagée System Agreement between CSG Systems
and DISH Network L.L.C

Thirty-Seventh Amendment to the CSG Master Subscriber dgamant System Agreement between CSG Sys!
Inc. and DISH Network L.L.C

Thirty-Ninth Amendment to the CSG Master Subscriber Mamege System Agreement between CSG Systems
and DISH Network L.L.C

CSG Master Subscriber Management System Agreemsémnebn CSG Systems, Inc. and Time Warner Cablel
March 13, 200!

ComTec Processing and Production Services Agree

Second Amendment to the Processing and Productiovic8s Agreement between CSG Systems, Inc. and
Warner Cable Inc

Forty-ninth Amendment of the CSG Master Subscriber Mamege System Agreement between CSG Systems
and Time Warner Cable In

Third Amendment to the Processing and Productioni&ss Agreement between CSG Systems, Inc. and Warmer
Cable Inc.

Fifty-First Amendment of the CSG Master Subscriber Mamage System Agreement between CSG Systems, In
Time Warner Cable In¢

Fifty-Third Amendment of the CSG Master Subscriber Mamsge System Agreement between CSG Systems
and Time Warner Cable In

Fifty-Seventh Amendment of the CSG Master Subscriber fEamant System Agreement between CSG System:s
and Time Warner Cable In

Sixty-First Amendment of the CSG Master Subscriber Mamage System Agreement between CSG Systems
and Time Warner Cable In
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10.241%(31)

10.24J%(31)

10.24K*(31)

10.24L%(32)

10.24M*(32)

10.24N*(32)

10.240*%(32)

10.24P(32)
10.24P*(33)

10.24Q(32)
10.24Q*(33)

10.24R(33,
10.24S*(34)
10.24T*(35)
10.24U*(35)
10.24V*
10.24W*
10.24X*
10.24Y*
10.247*

10.39(13)
10.44(3)
10.47(12)
10.47A(13)
10.48(12)

Fifty-Sixth Amendment of the CSG Master Subscriber Mamege System Agreement between CSG Systems
and Time Warner Cable In

Sixty-third Amendment of the CSG Master Subscriber Mamegg System Agreement between CSG Systems
and Time Warner Cable In

Sixty-fifth Amendment of the CSG Master Subscriber Mamagyagt System Agreement between CSG Systems
and Time Warner Cable In

Forty-eighth Amendment of the CSG Master Subscriber Mamegt System Agreement between CSG Systems
and Time Warner Cable In

Fifty-ninth Amendment of the CSG Master Subscriber Mameage System Agreement between CSG Systems
and Time Warner Cable In

Sixty-seventh Amendment of the CSG Master Subscriber Emant System Agreement between CSG Systems
and Time Warner Cable In

Sixty-eighth Amendment of the CSG Master Subscriber Mamagt System Agreement between CSG Systems
and Time Warner Cable In

Second Amendment to Affiliate Addendum (Corporatgidhal Sales Divisior

Sixtieth Amendment to the CSG Master Subscriber adament Agreement between CSG Systems, Inc. arel
Warner Cable Inc

Fourth Amendment to Affiliate Addendum Carolina Rec

Seventieth Amendment to the CSG Master Subscritzrddement Agreement between CSG Systems, Inc.iar&
Warner Cable Inc

First Amendment to Affiliate Addendum Media SaldsiBion between CSG Systems, Inc. and Time Warrada€
Inc.

Sixty-Ninth Amendment to the CSG Master Subscriber Mamage System Agreement between CSG Systems
and Time Warner Cable In

Sevent-Third Amendment to the CSG Master Subscriber Mameage System Agreement between CSG Systems
and Time Warner Cable In

Sevent-Sixth Amendment to the CSG Master Subscriber Mamagé System Agreement between CSG Systems
and Time Warner Cable In

Fifty-Eighth Amendment to the CSG Master Subscriber Mamagnt System Agreement between CSG Systems
and Time Warner Cable In

Sevent-Second Amendment to the CSG Master Subscriber Manegt System Agreement between CSG Sysil
Inc. and Time Warner Cable Ir

Sevent-Fifth Amendment to the CSG Master Subscriber Mansgge System Agreement between CSG Systems
and Time Warner Cable In

Sevent-Seventh Amendment to the CSG Master Subscriber f#anant System Agreement between CSG Syst
Inc. and Time Warner Cable Ir

Eighty-Second Amendment to the CSG Master Subscriber Managt System Agreement between CSG Syst
Inc. and Time Warner Cable Ir

CSG Systems, Inc. Wealth Accumulation Plan, as dertugust 15, 200

CSG Systems International, Inc. Stock Option PtarNoor-Employee Director

Restated Employment Agreement with Randy R. Widated May 29, 200

First Amendment to Restated Employment Agreemetiit Randy R. Wiese, dated August 19, 2
Restated Employment Agreement with Peter E. Kalated May 29, 200
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10.48A(13) First Amendment to Restated Employment Agreemettit Réeter E. Kalan, dated August 19, 2
10.49(12) Restated Employment Agreement with Joseph T. Rdblked May 29, 200

10.49A(13) First Amendment to Restated Employment Agreemetit $dseph T. Ruble, dated August 19, 2
10.50(4) CSG Systems International, Inc. 2001 Stock Incerftilan

10.51(14) Employment Agreement with Bret C. Griess dated &aifyr 19, 200¢

10.52(23) Restated Employment Agreement with Michael J. Hesate dated March 16, 20:

10.80(6) Forms of Agreement for Equity Compensat

10.80A(10) Forms of Agreement for Equity Compensat

10.80B(9) Forms of Agreement for Equity Compensat

10.80C(11 Forms of Agreement for Equity Compensat

10.81(13) Forms of Agreement for Equity Compensat

10.82(23) Forms of Agreement for Equity Compensat

10.83(33) Forms of Agreement for Equity Compensat

10.83(35) Forms of Agreement for Equity Compensat

21.01 Subsidiaries of the Registre

23.01 Consent of KPMG LLF

31.01 Certifications Pursuant to Section 302 of the Saet-Oxley Act of 200z

31.02 Certifications Pursuant to Section 302 of the Saek-Oxley Act of 200z

32.01 gg(;tzification pursuant to 18 U.S.C. Section 1350Adopted Pursuant to Section 906 of the Sarl-Oxley Act of
101.INS XBRL Instance Documer

101.SCH XBRL Taxonomy Extension Schema Docum

101.CAL XBRL Taxonomy Extension Calculation Linkbase Docuntr

101.DEF XBRL Taxonomy Extension Definition Linkbase Docurh

101.LAB XBRL Taxonomy Extension Label Linkbase Docum

101.PRE XBRL Taxonomy Extension Presentation Linkbase Doent

(1) Incorporated by reference to the exhibit of the s@umber to the Registration Statement No-244 on Form -1.
(2) Incorporated by reference to the exhibit of the s@mmber to the Registris Quarterly Report on Form -Q for the period ende

June 30, 1997

(3) Incorporated by reference to the exhibit of the sammber to the Registris Quarterly Report on Form -Q for the period ende

June 30, 2001

(4) Incorporated by reference to the exhibit of the s@mmber to the Registris Quarterly Report on Form -Q for the period ende

June 30, 200z

(5) Incorporated by reference to the exhibit of the s@mmber to the Registris Registration Statement No. -117427 on Form-3.

(6) Incorporated by reference to the exhibit of the sammber to the Registris Quarterly Report on Form -Q for the period ende
September 30, 200

(7) Incorporated by reference to the exhibit of the s@ummber to the Registris Current Report on Forn-K for the event dated May 2

2005.

(8) Incorporated by reference to the exhibit of the sammber to the Registris Current Report on Forn-K for the event date
November 16, 200¢
(9) Incorporated by reference to the exhibit of the s@umber to the Registris Quarterly Report on Form -Q for the period ende

March 31, 2007
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(10) Incorporated by reference to the exhibit of the s@mmber to the Registris Quarterly Report on Form -Q for the period ende
June 30, 2007

(11) Incorporated by reference to the exhibit of the sammber to the Registris Quarterly Report on Form -Q for the period ende
September 30, 200

(12) Incorporated by reference to the exhibit of the s@mmber to the Registri s Quarterly Report on Form -Q for the period ende
June 30, 200¢

(13) Incorporated by reference to the exhibit of the sammber to the Registris Quarterly Report on Form -Q for the period ende
September 30, 200

(14) Incorporated by reference to the exhibit of the s@mmber to the Registris Quarterly Report on Form -Q for the period ende
March 31, 2009

(15) Incorporated by reference to the exhibit of the s@mmber to the Registris Annual Report on Form -K/A for the year ende
December 31, 2008, filed on September 8, 2

(16) Incorporated by reference to the exhibit of the saummber to the Registris Annual Report on Form -K for the year ende
December 31, 200!

(17) Incorporated by reference to the exhibit of the s@umber to the Registris Current Report on Forn-K for the event dated March 1
2010.

(18) Incorporated by reference to the exhibit of the esammber to the Registris Current Report on Forn-K for the event date
February 24, 201(

(19) Incorporated by reference to the exhibit of the s@mmber to the Registris Quarterly Report on Form -Q for the period ende
March 31, 2010

(20) Incorporated by reference to the exhibit of the samber to the Registris Current Report on Forn-K for the event dated July 1
2010.

(21) Incorporated by reference to the exhibit of the sammber to the Registris Quarterly Report on Form -Q for the period ende
September 30, 201

(22) Incorporated by reference to the exhibit of the samber to the Registris Annual Report on Form -K for the year ende
December 31, 201!

(23) Incorporated by reference to the exhibit of the sammber to the Registris Quarterly Report on Form -Q for the period ende
March 31, 2011

(24) Incorporated by reference to the exhibit of the sammber to the Registris Current Report on Forn-K for the event dated May 1
2011.

(25) Incorporated by reference to the exhibit of the s@mmber to the Registris Quarterly Report on Form -Q for the period ende
June 30, 2011

(26) Incorporated by reference to the exhibit of the sammber to the Registris Quarterly Report on Form -Q for the period ende
September 30, 201

(27) Incorporated by reference to the exhibit of the saumber to the Registris Annual Report on Form -K for the year ende
December 31, 201

(28) Incorporated by reference to the exhibit of the sammber to the Registris Quarterly Report on Form -Q for the period ende
March 31, 2012

(29) Incorporated by reference to the exhibit of the s@mmber to the Registris Quarterly Report on Form -Q/A for the period ende
March 31, 2012, filed on August 29, 20:

(30) Incorporated by reference to the exhibit of the sammber to the Registris Quarterly Report on Form -Q for the period ende
June 30, 2012

(31) Incorporated by reference to the exhibit of the sammber to the Registris Quarterly Report on Form -Q for the period ende
September 30, 201

(32) Incorporated by reference to the exhibit of the samber to the Registris Annual Report on Form -K for the year ende
December 31, 201

(33) Incorporated by reference to the exhibit of the sammber to the Registris Quarterly Report on Form -Q for the period ende
March 31, 2013

(34) Incorporated by reference to the exhibit of the s@mmber to the Registris Quarterly Report on Form -Q for the period ende
June 30, 201:

(35) Incorporated by reference to the exhibit of the s@mmber to the Registris Quarterly Report on Form -Q for the period ende
September 30, 201

* Portions of the exhibit have been omitted purst@ain application for confidential treatment, ahe émitted portions have been fil
separately with the Commissic
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EXHIBIT 10.22E

FIFTH AMENDMENT
TO THE
CSG MASTER SUBSCRIBER MANAGEMENT SYSTEM AGREEMENT
BETWEEN
CSG SYSTEMS, INC.
AND
COMCAST CABLE COMMUNICATIONS MANAGEMENT, LLC

This fith AMENDMENT (the “Amendment”) is made by and betwd&@8G Systems, Inc (“CSG”) andComcast Cable Communications
Management, LLC (“Customer”).The Effective Date of this Amendment is the dagt signed below. CSG and Customer entered inéstain
CSG Master Subscriber Management System Agreer@&@ document #2501940) with an effective date ofddd, 2013 (the “Agreement”)
and now desire to amend the Agreement in accordaitieghe terms and conditions set forth in thisérmment. If the terms and conditions set
forth in this Amendment shall be in conflict withet Agreement, the terms and conditions of this Asn@ent shall control. Any terms in initial
capital letters or all capital letters used asfandd term but not defined in this Amendment shalle the meaning set forth in the Agreement.
Upon execution of this Amendment by the Partieg,sabsequent reference to the Agreement betwedpdtiies shall mean the Agreement as
amended by this Amendment. Except as amended $Athendment, the terms and conditions set fortheénAgreement shall continue in full
force and effect according to their terms.

CSG and Customer agree to the following as of theftective Date:

1. Customer desires to use and CSG agrees to pro8&'s Stored Payment Instruments (hereiné‘ Stored Payment Instrume” or “SP")
services. CSG will provide Stored Payment Instnisi¢o Customer pursuant to the terms of the Ageserand as further described in
Attachment ], attached hereto and incorporated herein by nedereand, in accordance with the terms set forAttachment 1.

2. (a) Schedule (of the Agreement entitleRecurring Service’ is hereby amended by adding the following to teedf Services

Stored Payment INStrUMENTS. .. ... e e e e e et e e Exhibit C-3(f)

(b) Additionally, Schedule G, “Financial Services,” is hereby amended by addirigibit C-3(f), “Stored Payment Instruments,” attad
to this Amendment at Attachment and incorporated herein by reference.

3. As a result, upon execution of this Amendment amdyant to the terms and conditions of the Agreémanich include<Exhibit C-3(f) ,
“Stored Payment Instruments,” SchedulgRees, Section Ill. Payment Procurement, of thee@ignent shall be amended to add a new
Subsection I. entitle” Stored Payment Instrume” as follows:

CSG SERVICES
Ill.  Payment Procurement
. Stored Payment Instruments

Description of Iltem/Unit of Measure Frequency Fee
1. SPI Setup/Implementation Fegote 1) (Note 6) ok kkkkekk Hkkk
2. weex SP| Transaction Fees(Note 2) (Note 4) (Note 5
. ** *x wxkerkr SP| Transactions il ok
. Fhexkkkk 1 *kkeekeek SP| Transactions ek 1§ ok
. mkikskt SP| Transactions [l e
3. Payment Profile Storage Fe@@éote 2) (Note 3) (Note 5
i o xx dkkxok Payment Instruments ek 1§ ool
. Fikkrkk 1 *Frkkkkkr Pgyment Instruments Hhkkkkk G Fkkkeack
. Fkkkkkkkk Payment |nStrUmentS Fkkkkkk $ Fkkkkk
4. SPI Test Environment Setup/Implementation Hé&ste 7) K Sk AFAAK Hhkk
5. *xeekk Test Environment Maintenance Fees (per eatdst system requeste(Note 8) il el
6. Customization Fee(Note 9) [r—— e

Note 1: SPI Setup and Implementation Fees shall be gétifoa mutually agreed upon statement of work.
Note 2: ******x* SP| Transaction Fees and Payment Profféorage Fees are Fkk kokk




*k%

Confidential Treatment Requested and the Redacted Bterial has been separately filed with the Commissn.

Note 3: For purposes of SPI, “storage” means storagadi ®@ayment Profile that will be accessible to Qustr’'s customer service representatives (“CSRgl) an
Subscribers; each Payment Profile will contain ¢ Stored Payment Instrument.

Note 4: An SPI transaction occurs when a Stored Payetriument ** *i# sk x sokkiokok dok sokokk o dokekekokk * *x (“SPI Transaction”).

Note 5: The SPI ******* Transaction Fees and Payment Ri®fStorage Fess will be subject to **xx** *x*xxxxx gy rsuant to Section *** of the Agreement.

Note 6: Customer shall have *** (*) or more separate &gnents with payment instrument processors andjads shall incur additional fees outside of thisexrdment
and the Agreement.

Note 7: CSG will implement Stored Payment Instrument thi® SPI test environment.

Note 8: Customer may terminate the SPI Test EnvironmesihMnance Fee upon ****** (x¥) ***¥' nrigr written notice (email shall be sufficient) to CSG and ©ustr
shall have no further obligation for any Suppomv@es following such termination, etc.

Note 9: Customizations to Customer’s Precision eCare® beagequested by Customer pursuant to fees and tecified in a Statement of Work.

4. Schedule , SUPPORT SERVICES FOR THE PRODUCTS, shall be aeetbg adding the new Section VII. as folloy

“VII. Non-production Customer Test Environment Support
Support of CSG non-production test environmentpavgided by the CSG International Service DesBjlS

The following support will be provided for the nonproduction Customer Test Environments:

. Customer test SyStemS are actlve *kkk excludlng |md *kkkkkkkkkk kkkkkkk and *kkkkkkkhkkkk kkkkkkk *kkk

« Issues can be reported to the ISD anytime butomlly be worked between the hours of *:** *.xkk dkkk kk kkxkxk— thrgugh
*eekkx unless otherwise outlined in a different agemen

e CSG will communicate information to Customer rethto changes occurring in the -production Customer Test Environmi

« Non-production Customer Test Environments run the atipeoduction software codebase except during éniog known a¢ *** -
*xxikkk* which occurs approximately **** (*) ***** grigr to production release

* There will be no **-*rxx Akkkk dokckkok g sk ok * unless otherwise agreed to by the parties the event internal CSG
resources are working on Customer’s productionrenuient items, production matters will take pripotzer non-production test
systems

*Non-production Customer Test Environments rundheent production software codebase except dihi@geriod known as “***-
*rrekkx! which occurs approximately **** (*) *****  prior to production releases. During the “***-*****' {ime period, non-
production customer test environments will be updatith the development testing codebase.”
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THIS AMENDMENT is executed on the day and year lassigned below (“Effective Date”).

COMCAST CABLE COMMUNICATIONS MANAGEMENT, CSG SYSTEMS, INC.(“CSG")
LLC (“CUSTOMER")

By: /s/ Peter Kiriacoulacc By: /s/ Michael J Hendersc
Name: Peter Kiriacoulacc Name: Michael J. Henders
Title: Executive Vice President & Chief Procurern@fficer Title: EVP Sales & Marketin

Date: 1+-17-13 Date: 9/23/1:
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ATTACHMENT 1

EXHIBIT C-3(f)
Stored Payment Instruments

Stored Payment Instruments Service. The CSG Stored Payment Instruments service endliBestorage of Payment Instruments (def
below) for Customer’s Subscribers who have opted store such Payment Instruments. Stored Payimsintments is available to
Customer’s customer services representatives (“QS8sbscribers, and third party vendors. Storagnent Instruments may be utilized
by Subscribers with both one-time and recurringlitreard, debit card and ACH accounts (the “Paynhesttuments”) to make payments on
Subscriber’ selected accounts using registered Payment Instiisrstored in Subscribe¢ Payment Profile(s).

Payment profiles will be established by CSRs arus8iibers, at Subscrib’ option, and stored by CSG and will include certai
Subscribe’s personal data and such Subscr’ Payment Instrument(s) (tI“Payment Profile”).

Requirements. Customer is responsible for establishing procesagrgements with CSG and applicable third partyoen

Customer is responsible for establishing a merchgraement with CS-approved credit and debit card vendors and ACHgs®ar(s) an
for all credit card and debit card related feespdthrough or assessed by merchant banks, carelgsars, acquirers, issuers, ****,
Fhkkkkkokkok |tk kokkkekok delkkekok | kol kkekk and ***** or any other entity involved in the pcessing of SPI Transacnons S
related fees may mclude but not necessarllym&dd to, mterchange fees, assessment fees,gpmairtion fees, network security fees,
switch fees, and administrative fees. Customszgponsible for adhering to all applicable regoladithat may be mandated by the card
associations, debit networks, payment card industrgther regulatory entit

Customer is responsible for obtaining approval feach Subscriber prior to storing Payment Instrumand related Subscriber data tc
used for Stored Payment Instrume

CSG will support the ******* SP| release version ** *** ** (x) skkkk dkkkkkx of the interface at an  y given time. Customer shall |
required to upgrade its version of the interfacasto maintain currency within the Application amsure CSG's ability to support the
Custome’s version of the interfac

Stored Payment Instruments will require customiratif Custome's Precision eCa®.
Stored Payment Instruments will require Customéraiee access to CSG Vant® Plus for Account Updater repor

Use of Stored Payment Instruments Information Customer and CSG agree that all information atd dccessed through Sto
Payment Instruments “Confidential Informatio” and as such shall be kept strictly confidentiaddénordance with the Agreeme

Dependencies. Account Updater reports will be available to touser via Custom’s access to Vantage Pl

Limitation of Liability. = CSG SHALL NOT BE LIABLE FOR ANY DAMAGES IN ANY AQION, WHETHER BASED ON
CONTRACT, TORT OR STRICT LIABILITY, ARISING OUT OPR IN CONNECTION WITH CSG’S PROVISION OF THE STORED
PAYMENT INSTRUMENTS SERVICES HEREUNDER, OR THE PEBRMANCE OR FAILURE TO PERFORM ANY STORED
PAYMENT INSTRUMENTS SERVICES HEREUNDER, IN EXCESS-OHE FEES ACTUALLY PAID BY CUSTOMER FOR
STORED PAYMENT INSTRUMENTS SERVICES TO CSG DURINGIE MONTH IN WHICH THE DAMAGE OR INJURY IS
ALLEGED TO HAVE OCCURRED. CSG shall not be respditesifor any interchange fees or for any downgradghdt in interchange
qualification arising out of or in connection withe STORED PAYMENT INSTRUMENTS service
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EXHIBIT 10.22F

SIXTH AMENDMENT
TO THE
CSG MASTER SUBSCRIBER MANAGEMENT SYSTEM AGREEMENT
BETWEEN
CSG SYSTEMS, INC.
AND
COMCAST CABLE COMMUNICATIONS MANAGEMENT, LLC

This SIXTH AMENDMENT (the “Amendment”) is made by and betwgeBG Systems, Inc (“CSG”) andComcast Cable Communications
Management, LLC (“Customer”).The Effective Date of this Amendment is the dagt signed below. CSG and Customer entered iné&stain
CSG Master Subscriber Management System Agreer@&@ document #2501940) with an effective date ofddd, 2013 (the “Agreement”)
and now desire to amend the Agreement in accordaiticghe terms and conditions set forth in thisé&mdment. If the terms and conditions set
forth in this Amendment shall be in conflict withet Agreement, the terms and conditions of this Asn@ent shall control. Any terms in initial
capital letters or all capital letters used asfandd term but not defined in this Amendment shalle the meaning set forth in the Agreement.
Upon execution of this Amendment by the partiey, subsequent reference to the Agreement betwegpatties shall mean the Agreement as
amended by this Amendment. Except as amended $ithendment, the terms and conditions set fortheénAgreement shall continue in full
force and effect according to their terms.

CSG and Customer agree to the following:

Whereas, pursuant to the fees specified in Scheduie “Fees,” of the Agreement, CSG currently provide®riginal and duplicate
“Statement Archival on CD-ROM or DVD” to Customer pursuant to that Section of Schedule Ftled “CSG SERVICES,” Subsection IIl.
entitled, "Payment Procurement,” Subsection VII.A., entitled “Duplicate CD-ROM and DVD”; and

Whereas, Statement Archival will be provided viaAdvanced Function Presentation (“AFP’ijd transfer protocol of statement images
through Customer’s third party vendor.

Now, therefore, CSG and Customer agree to the folang upon execution of this Amendment:

1. Customer desires to use and CSG agrees to proWéefike transfer of statement images and, furtteeno longer use C-ROMs or DVDs
for archival of Customer's statements. As a reSulbsection I1l.A.VII.A. oiSchedule fof the Agreement is deleted in its entir.

2. As aresult, CSG will no longer create and/or dgliphysical CD ROM/DVDs for Customer's statements$ &ill no longer be obligated
retain and distribute CD ROM/DVDs produced priothe Effective Date. CSG will retain Customer'sdurction statement data for a period
of **+** (*¥) x¥rrx from creation of such production statement in order for CSG to provide Support es/pursuant to the Agreeme

3. Currently, Customer has selected a ***** *x+xk kkidkk +x \whom CSG provides production statement data.the event Customer reque
that CSG provide such production statement dati sk kit sk xexkdokx of jts choice or elects to use a CSG web statement
application for statement archiving, it may be rssegy for CSG and Customer to execute an amendm#re Agreement and/or Statement
of Work to implement and provide such servic

4. Schedule ¢, Recurring Services, of the Agreement shall berateé by adding the following to the list of RecogiServices
AFP Statement Image File Transfer...... ... e Exhibit C-29

Additionally, Schedule CRecurring Services, of the Agreement is furthmeaded by adding thereto the attached Exhif#0C
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5. Therefore, Subsection A.VII.A. of Subsection IPayment Procurement, to CSG SERVICE:Schedule fshall be amended to include 1
following as a replacement for the deleted Subsedtl.A.VII.A. of Schedule Freferenced in Section 1 above and, accordingly, €%
invoice Customer and Customer shall pay the fesetor:

CSG SERVICES
I1l.  Payment Procurement
A. Direct Solutions (print and mail)

Description of Item/Unit of Measure Frequency Fee

IVIl. Other print and mail ancillary service fees:
A. AFP Statement Image File Trans(Note 1)

1. File Transfer Set U Fkk _kkxx fdlelelel

2. Statement Image Archive File Trans ko okokdkkek Kok ok
Note 1:Upon implementation of AFP Statement Image Filen$far into production, pursuant to that certairte3teent of Work to be executed by the parties (CSG
document no. 2503309) ("AFP Statement Image Falesfier SOW"), CSG shall provide AFP Statement InfégeTransfer in lieu of statement archives on CD
ROM/DVD, as an |tem Kkkkkkkkhk kk kkk ***.

6. As a further result, the Agreement shall be amersdeti that, upon implementation of AFP StatemeiglenFile Transfer pursuant to 1
AFP Statement Image File Transfer SOW, all refezsrio "CD-ROM/DVD Archival for Statements," shal beleted; provided, however,
Customer's CD-ROM/DVD Archival for Statements shmlmade available to Customer by CSG until **xk Jkkx sokok dekkk - gftar
which time, Customer's C-ROM/DVD Archival for Statements shall no longerdailable.

IN WITNESS WHEREOF the parties hereto have caused this Amendment ¢éxdmuted by their duly authorized representatives.

COMCAST CABLE COMMUNICATIONS MANAGEMENT, CSG SYSTEMS, INC.(*CSG")
LLC (“CUSTOMER”")

By: /s/ Bruce D Wilsot By: /s/ Michael J Hendersc
Name: Bruce D. Wilsol Name: Michael J. Henders
Title: Vice President Financ Title: EVP Sales & Marketin

Date: 12/17/1: Date: 11/14/1:




***  Confidential Treatment Requested and the Redacted Bterial has been separately filed with the Commissi.
EXHIBIT C -29

AFP Statement Image File Transfer

AFP Statement Image File Transfer. CSG will provide AFP Statement Image File TrangfeCustomer’s chosen third party archives service
provider. Archived statements processed are dlaifar view, excluding statement backers and athament pages. The daily AFP statement
file will be available to Customer and/or its thjpdrty archives service provider in the outgoingctiory for a period of **rrrrrr (xx)

**+x - Thereafter, files are archived.

Advanced Function Printing (AFP) is an architectame family of associated printer software and ware that provides document and
information presentation control independent otc#ffieapplications and devices. The ABRhitecture-based system of hardware and software
allows for creating, formatting, viewing, retrieginprinting, and distributing information on a widariety of printer and display devices. It is an
integrated data stream for generating fully comggsseges of data. Traditional line-mode print aggtlans compose a line at a time down the
page (typically continuous form pages), whereas AéiRposes the entire page before printing. In Aflge elements such as text, images, bar
codes, page segments, and overlays, can be spenifiy order at any position in the page. Thisaiéed all points addressability. Advanced
Function Presentation data stream (AFPDS) is dqrrindependent data stream that composes fullspagkin a document. Many of the page
elements that can be used with AFP are speciatsbjalled resources.
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SEVENTH AMENDMENT
TO THE

CSG MASTER SUBSCRIBER MANAGEMENT SYSTEM AGREEMENT

BETWEEN
CSG SYSTEMS, INC.
AND

COMCAST CABLE COMMUNICATIONS MANAGEMENT, LLC

EXHIBIT 10.22G

This SEVENTH AMENDMENT (the “Amendment”) is made by and betw&gBG Systems, Inc (“CSG”) andComcast Cable
Communications Management, LLC(“Customer”). The Effective Date of this Amendménthe date last signed below. CSG and Customer
entered into a certain CSG Master Subscriber ManageSystem Agreement (CSG document #2501940)anitkffective date of March 1,
2013 (the “Agreement”) and now desire to amenditpeement in accordance with the terms and comditéet forth in this Amendment. If the
terms and conditions set forth in this Amendmemtldte in conflict with the Agreement, the termslaonditions of this Amendment shall
control. Any terms in initial capital letters ot abpital letters used as a defined term but nbheld in this Amendment shall have the meaning
set forth in the Agreement. Upon execution of fisendment by the Parties, any subsequent refetertbe Agreement between the Parties
shall mean the Agreement as amended by this AmemtdiEecept as amended by this Amendment, the tandsconditions set forth in the

Agreement shall continue in full force and effect@rding to their terms.

CSG and Customer agree to the following as of theftective Date:

1. CSG and Customer agree to amend the Agreement to gvide pricing for Tier 2 Processing Level through Ter 8 Processing Level fo
CSG Smartlink/Smartlink BOS Environment and Transadions Per Second (“TPS”). Therefore, Schedule FFees, CSG Licensed
Products, the fee table under Subsection II.B., CSGmartlink/Smartlink BOS Environment and Transactions Per Second (“TPS”),

shall be deleted in its entirety and replaced witlthe following:

II.B. CSG Smartlink/Smartlink BOS Environment and Transactions Per Second (“TPS”)

Description of ltem/Unit of Measure

Freguency

Fee

L. ***x Fees based on Transactions per Secon¢’ TPS") (Note 1-3)

a.Tier 1 Processing Level (supporting ** ** *** Tg)

Fkkkkkk

$ Ekkkkkkkkk

b.Tier 2 Processing Level (supporting ** ** *** Tg)

Fkkkkkk

$ Ekkkkkkkokk

c.Tier 3 Processing Level (supporting ** ** *** Tg)

Fkkkkkk

$ Ekkkkkkkkk

d.Tier 4 Processing Level (supporting ** ** *** TH)

Fkkkkkk

$ Ekkkkkokkokk

e.Tier 5 Processing Level (supporting ** ** *** Tg)

Fkkkkkk

$ bkkkkkkkkk

f.Tier 6 Processing Level (supporting ** ** *** Tg)

Fkkkkkk

$ bkkkkkkkkk

g.Tier 7 Processing Level (supporting ** ** *** TH)

Fkkkkkk

$ bkkkkkkkokk

h.Tier 8 Processing Level (supporting ** ** *** Tg)

Fkkkkkk

$ bkkkkkkkokk

2. CSG and Customer agree that the pricing for Tierdessing Level will be effective as of ** xk sk

3. CSG and Customer agree that the incremental Tiefler 2 Processing Level fee amounts for the *f xtxkkx g *xktkk dokxk
will be paid by means of the ***¥*¥xkkx ok ok sk Ak Jdkdkk 55 described in Article 3 SERVICES, Seatin 3.4 Services Commitment, of

the Agreement
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IN WITNESS WHEREOF the parties hereto have caused this Amendment ¢éxdomuted by their duly authorized representatives.

COMCAST CABLE COMMUNICATIONS MANAGEMENT, LLC  CSG SYSTEMS, INC.(“ CSG")
(* CUSTOMER”)

By: /s/ Peter Kiriacoulacc By: /s/ Joseph T Rub
Name: Peter Kirlacoulacc Name: Joseph T. Ruk
Title: Executive Vice President & Chief Procurem@fticer Title: EVP, CAO & General Couns

Date: 1.-20-13 Date: 18 Dec 201
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EXHIBIT 10.22 H

CD ADDENDUM
TO
CSG MASTER SUBSCRIBER MANAGEMENT SYSTEM AGREEMENT
BETWEEN
CSG SYSTEMS, INC.
AND
COMCAST CABLE COMMUNICATIONS MANAGEMENT, LLC

This CD ADDENDUM (this “ CD Addendum”) is made by and betwe&SG Systems, Inc, a Delaware corporation CSG”), andComcast
Cable Communications Management, LLC, a Delaware limited liability company‘Comcast” ), on behalf of itself and its Affiliates
(collectively, “Customer”). This CD Addendum is made and entered intofdhedate last signed below and is effective aSagtember 1,
2013 (the “CD Addendum Effective Date”). CSG and Customer entered into a certain CSGtéf&ubscriber Management System
Agreement (Document #2501940) effective as of Marc2013 (the ‘Agreement”), and now desire to describe the terms and cmmditunder
which CSG will make available certain specializedducts and related services to Customer, as fustitdorth in this CD Addendum and Ort
Documents (as defined below) executed hereundsy. té&xms in initial capital letters or all capitatters used as a defined term but not defined
in this CD Addendum shall have the meaning sehforthe Agreement. Upon execution of this CD Autlem by the parties, any subsequent
reference to the Agreement between the partiesslealn the Agreement as amended by this CD Addendtioept as amended by this CD
Addendum, the terms and conditions set forth inAgeeement shall continue in full force and effactording to their terms.

WHEREAS, CSG provides via CSG’s Affiliate, CSG MadiLLC (“ Media "), certain proprietary content monetization anchagement
software known as the “Content Direct System,” Wtsoftware is made available as a Software as\acgicommonly known as SaaS”);

WHEREAS, Customer has requested that CSG makeabiatio Customer under the Agreement the ConteecDSystem and certain services
related to the Content Direct System; and

WHEREAS, the Parties are entering into this CD Axttlen to prescribe the terms and conditions by whiSiG shall make available to
Customer the Content Direct System and relatedcgsrypursuant to one or more CD Service Orderddfised below), Letters of Agreement
and/or Statements of Work.

NOW THEREFORE, in consideration of the mutual covemnts and agreements herein contained, CSG and Custer agree to the
following as of the CD Addendum Effective Date:

Content Direct System Specific Terms:

1. Attachment A; Scope and Confli. This CD Addendum, including but not limited the terms of Attachment A hereto and its attac
Schedules and Exhibits (collectivehpttachment A” ) specifically applies to CSG’s performance angavision of Content Direct
Services (as defined in Attachment A) to Customiiich Content Direct Services shall be deemed diormgd and ancillary service and
product under Schedule F of the Agreement. Urdéssrwise expressly provided in this CD Addendumma event will any terms,
conditions or fees set forth in this CD Addendumlbgpo CSG’s performance of the Agreement othen thdh respect to Content Direct
Services, or to CSG’s provision and/or performasfc@ecurring Services or any optional and ancilseyices or product under the
Agreement that are not Content Direct Servicescepkas provided in this CD Addendum, all othemtepf the Agreement which are not in
conflict with this CD Addendum shall be given ftdrce and effect (including with respect to eactyjs performance under this CD
Addendum). In the event of a conflict betweenttirens of the Agreement and the terms of this CDekdidim, the terms of this CD
Addendum shall control and take precedence witheaso CSG’s provision of Content Direct Servideshe event of conflict between the
terms of an Order Document (as defined below) baddrms of the Agreement and/or this CD Addendbmterms of the Order Document
shall control and take precedence with respect3@'s provision of Content Direct Service:

2. Agreement Remains in Effe. Except as expressly provided in this CD Addendiaciuding all Attachments, Schedules and Exhi
hereto, the Agreement shall continue in full foacel effect
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3. Miscellaneous. This CD Addendum shall be governed by the laftb® State of New York, without reference to @ndlict of laws
principles or the choice of law doctrine, (ii) tb& Convention for Contracts for the InternationaleéSof Goods, (iii) the Uniform
Commercial Code, as currently or as may be enactetified or amended in any jurisdiction, and (i Uniform Computer Information
Transactions Act (prepared by the National Confegesf Commissioners on Uniform State Laws) as otigrer as may be enacted, codit
or amended in any jurisdiction. Customer and C§f@eathat any dispute and/or action at law or untga@rising out of or relating to this
CD Addendum shall be subject to Sections 11.2 dnfl df the Agreement. This CD Addendum may be etestin any number of
counterparts, each of which shall be deemed aimafigut all of which together shall constituteirmgée instrument

Attachment A — General Terms and Conditions — CEvies

CD Schedule A — Form of CD Service Order

CD Schedule B — Content Direct Services

CD Schedule C — CD Hosting, CD Support ServicedpRaance Standards and Remedies

IN WITNESS WHEREOF the parties hereto have caused this CD Addendlbe executed by their duly authorized representtive

COMCAST CABLE COMMUNICATIONS MANAGEMENT, CSG SYSTEMS, INC.

LLC

By: /s/ Peter Kirlacoulacc By: /s/ Joseph T Rub

Name: Peter Kirlacoulacc Name: Joseph T. Ruk

Title: Executive Vice President & Chief Procurermé@fficer Title: EVP, CAO & General Counsel

Date: 12/18/1: Date: 28 October 201
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ATTACHEMENT A
General Terms and Conditions - CD Services

1. Definitions. Except as otherwise provided in this Section i Attachment A, capitalized terms used in this A&fzlendum shall hav
the meanings ascribed to such terms in the Agreel
“Authorized Approver” means the representative designated by Customé&rahd applicable Comcast Subscriber Entity (@sh per
Order Document basis to accept or reject CD Sesymet as a contact and otherwise interact with @8Grespect to a given Content
Direct System deployment.

“ Billing Period " means the approximately ****** (*x+) *** nharjod far which CSG bills Customer for certain Content Bir8ervices
provided under a CD Service Order. As of the CRiémHum Effective Date, the Billing Period is me@slirom ***###kx sotkkkkck sk
On the *kk%k of a glven *kkkkkkk kkkkk to **:**:** * * kkkkkkk kkkk On the *kkk of the fO”OWIng *kkkkkk * *****' CSG may alter the
specific days and duration of the Billing Perioddrgviding Customer not less than (**) **** advanegitten notice of such change;
provided, in no event shall a Billing Period besléigan *x###¥kixk (hk) dokkx

“CD Hourly Rate” means the applicable hourly rate for the persofopaing the applicable CD Technical Service or Qipfort Services
(if, as per the express terms of this CD AddenduencOrder Document, an additional fee may be assdesith respect to the provision of
SUCh CD Support Serv'ces) kkk kk kkkkkk kkkk kk k  k kkk kkkkhhkkk kkkk k% *******'

“CD Order Term” means the term of a CD Service Order as definedéh CD Service Order.
“ CD Services’ means the Content Direct Services, CD Technieali8es and CD Support Services.

“CD Software” means software code and computer programs undgitlyegnCD Services provided by CSG to Customer @untsio an
executed Order Document.

“CD Technical Services”"means any consulting, conversion, implementatinopding, encryption, training or other servicedqaned by
CSG pursuant to a Statement of Work or Managedi&earbut does not include the Content Direct Sesric

“Comcast Subscribing Entity” means the specific Comcast entities (including @usr Affiliate(s)) identified in an Order Documehtt
are granted rights to use the Content Direct Systednrelated Content Direct Services prescribe@ugsdch Order Document.

“ Compatible Interfaces” shall have meaning assigned to such term in Cie&ale B.

“ Consumer” means an end user client of a Customer Servieapiother individual, officer, employee or contacf Customer who
accesses and/or uses the Content Direct Systeothferr than administrative or operational purposes.

“Consumer Experience” means a Consumer — facing implementation of thegbwmirect System, such as a Player, Storefroetyding
HTML storefront “widgets”), redemption site, logaledia manager/download manager, and streamingcapph. The specific Consumer
Experiences CSG will make available to Customell Sleaidentified in an executed CD Service Order.

“ Consumer Information ” means (a) any PII (as defined in Section 10.thefAgreement) regarding a Consumer, (b) to thengxt
applicable, any Customer Proprietary Network Infation (“ CPNI "), as defined in 47 USC Section 222 ,or (b) peasalata that is (i)
provided to or collected by CSG in connection vet@onsumer’s use of the Content Direct System(igrslfficient to personally identify
a Consumer, directly or indirectly, in particular ieference to an identification number or to onenore factors specific to such
Consumer’s physical, physiological, mental, ecormmiltural or social identity, including, by wajexample, financial account numbers,
credit or debit card numbers (with or without ascespin numbers, if collected), personal address®sal security numbers, passport
numbers and/or driver’s license numbers.

“ Content Direct Services’ means those services performed by CSG or itstadggarovide access to the Content Direct System as
described in an executed CD Service Order but doesclude any CD Technical Services.

“ Content Direct System” means the specific configuration of Content Dir&pplication Server Modules, Content Direct Weln&ees
and Content Direct user applications describedinSchedule Bor an Order Document and provided by CSG to Custguesuant to a Cl
Service Order executed under this CD Addendum laaddiated and implementing software, servers wene and technologies used by
CSG to make the foregoing available via the Intera® further specified in the Documentation. Tatent Direct System includes two
environments: (1) the Production Environment, @)dhe Sandbox Environment. The Content




***Confidential Treatment Requested and the Redactd Material has been separately filed with the Comnssion.

Dlrect System Sha" not |nC|Ude *khk kkkkkhkkkkhhkkkkh  hkhk kkhhhkkhkhhkk kk hkk khkk hhk khhhhikhhdk kxk *hxxkx *khkkk kkkkkkkhkkkk
khkkkkhkhk kkkkkkkk hkkkhhkkkhh kkhhhkkk hhkxhkhhirkikrhx *% kkk *% * *kk * * kk kkkkkkhkkkhhikx * kkkkkkkhkhkk kk k%
*k kkkkkkkklh kkkkhk kk hhkkkhhk kkkk kk *hkkhhhkkx *k khkkkk hkk kkkkkkk kkk hhkkkkhk kkkhkk khkkkkkhix T he speCIfIC Content

Direct System provided to Customer shall be denmteéch CD Service Order executed under this CBeAidum.

“Content Direct System Data” means non-personally identifiable performance dathusage statistics concerning the Content Direct
System collected or compiled by CSG in connectigh gystem-wide, aggregated use of the Contenttb8gstem. For the avoidance of
doubt, Content Direct System Data shall excludermftion that constitutes Consumer Information,dé¢sBata and any data from which
identifying information about a Customer or any &amer can be discerned.

“Content Direct Web Services”means the set of application programming interf§&84s) exposing capabilities of the Content Direct
Application Service Modules that enable Customédiuitd Customer Applications and integrate into @antent Direct System. The
Content Direct Web Services APIs are accessibleitieer SOAP, POX over HTTP or JSON over HTTP. &lbContent Direct Web
Services APIs are available via all access mechemithe Content Direct Online Web Services Guidegp/ord protected with user
credentials and accessible at *****;xtkkkkkiiiikkkr dokkkkkktbkkkoketookokokokokokook o provides com plete information on the
availability of the Content Direct Web Services.

“Customer Application” means a Customer-owned application developed bto@es or its third party agent or subcontractot itner
accesses the features and functions of the Cobtegtt System through the Content Direct Web Sewior otherwise integrates with the
Content Direct System

“ Customer Content” means that data, proprietary content and cortemied or licensed by Customer, including Customgsllectual
Property, that is published on or displayed throtghContent Direct Services by Customer (or at@uer’s request) or is provided by
Customer to CSG so that CSG may configure the @bbteect System for Customer’s use. To the exigentified in an Order Document,
Customer Content will also include Digital Ententaient Content owned by Customer or licensed bydbuest from a Third Party Content
Owner (as defined in Section 10(c) of this CD Adtlem). For the avoidance of doubt, Customer Cortteas not include any Consumer
Information or Usage Data.

For clarity, “Customer’s Intellectual Property ” has the same meaning that it has in the Agregnaatincludes, but is not limited to,
Customer Site(s) and Customer Content.

“ Customer Services’ means any goods, products or services (digitphysical), including, if and as prescribed by adéd Document,
Digital Entertainment Content, promoted or madelalake for trial, rental, sale, redemption or liserby or through Customer or its Affilii
that access or use any feature or function of,rahrough the Content Direct System or related i8es/for purposes of processing, selling,
redeeming, or managing any of such goods, produdsrvices. Customer Services may be sold andieg in a variety of forms and
models, including by way of example only, subséoips (daily, weekly, monthly, quarterly, etc.), d@mand, electronic sell-through,
redemption and digital download.

“ Customer Site” means any Customer device (including a Set-Top B8TB")), website, application, software, prodwctservice on
which the Content Direct System is embedded arpifmrided to Consumers, but excludes all elementseofContent Direct System,
including without limitation all Content Direct Us@pplications.

“Digital Entertainment Content” means digital versions of audiovisual works, sorewbrdings, literary works, and/or pictorial wods
those terms are defined in 17 U.S.C. § 101, comiaisrdistributed to the public as entertainmeagedther with any (i) associated and
information input into the Content Direct Systend i) other data or information published with Bugorks. Non-exclusive examples of
Digital Entertainment Content include movies, t&en titles, sporting events and original programgn

“Documentation” means the published online user manuals and dodatitanlocated at ** +;rxkkkkkkkkkkkikiiik g5 of the Effective
Date and as updated by CSG from time to time imeotion with the release of Fixes to the Contemé®iSystem. CSG shall provide
notice to Customer of any changes to the Documientand, if a Fix included in a quarterly releagergus a Fix released to address an
Exception) requires Customer to modify its confagion of the Content Direct System, or change teéhod by which Customer configur
the Content Direct System, CSG shall provide Custamasonable advance notice to Customer of sutfigacation modification, whether
through actual notice to Customer’s project man@yévia release notes or other communicationpeised Documentation.

“ Exception” means any problem, defect, or failure of a Detide to conform to any applicable acceptancera@ittefined in an SOW or
the Documentation. For purposes of clarificatproblem, defect or failure of a Deliverable sinall be deemed an Exception if such
problem, default or failure of such Deliverablectinform to the acceptance criteria is caused bydthes’s failure to comply with its
obligations or responsibilities as set forth inGuder Document, the Documentation or the Agreement.
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“ Go-Live Date” means the first to occur of: (i) date on Customeploys or causes to be deployed a given deployaighe Content
Direct System (or, if the relevant application idyoa portion of the Content Direct System, them alpplicable portion thereof) into the
Production Environment and (ii) ****** (**) **** gf ter CSG tenders the prescribed Content Direct 8ysteCustomer in the form and
manner consistent with the terms of such SOW .

“Order Document” means a CD Service Order, Statement of Work or le®écuted under the Agreement solely related to €SG’
provision of the Content Direct Services or any Gighnical Services related to the configuratioe, aisdiscontinuance of the Content
Direct Services.

“Performance Testing Environment” means an optional, dedicated and secured envirdrohéme Content Direct System separate and
distinct from the Sandbox Environment and ProducEavironment whereby Customer can execute perfocmgesting (i.e., stress testing
or high volume transaction tests) against the Guridrect Web Services.

“Production Environment” means the shared, live production environment ocwthe Customer may utilize the Content DirecttSys
with Consumers.

“Sandbox BU” means a secured and partitioned instance (reftorasia business unit or “BUSY the Sandbox Environment of the Cont
Direct System.

“Sandbox Environment” means a shared non-production environment mad&abieaby CSG to allow Customer to develop and/st te
Content Direct System updates or releases thatrarproduction, or for such other required confggioms or designs to be determined
between the Parties. The Sandbox Environmertieadiscretion of CSG, may maintain a smaller harevi@ot-print, or be virtualized
within a CSG datacenter, but will at a minimum makailable the then-current release of the Coridéneict System available on the
Production Environment.

“ Storefront ” means one or more of the Consumer Experiencetifidel in a CD Service Order, which indicates 8terefront solution(s)
included in the Content Direct Services made aklalander such CD Service Order.

For the avoidance of doulit)sage Data”, as defined in Section 10.6 of the Agreement,| shalide statistics and data (i) provided to or
collected by CSG in connection with a Consumerss afsthe Content Direct System, and (ii) relatiogtConsumer’s account activity,
including the browsing, accessing and/or purchasfrigustomer Services or other information collddt®m or about or otherwise
regarding Consumers, whether in individual or aggte form, that is sufficient to personally idept Consumer or to identify such
Consumer as an end user client of Customer. Usatgemay include Consumer Information.

2. CD Service Order; Customer Rights under CD Servic®©rder

(a) This CD Addendum and the applicable term&efAgreement prescribe the general terms and dongliof CSG’s performance and
provision of the CD Services to Customer. Custésmight to access and utilize the Content Direedt8m and Content Direct Services requires
Customer to execute with CSG a CD Service Ordeeutids CD Addendum. As used hereifiC® Service Order” means a document that
specifies the fees, terms and conditions of Custemights and obligations to use, and CSG'’s oligrato provide, the Content Direct System
and Content Direct Services as made availableibyab Addendum, executed by CSG and Customer asréglly numbered orders to this
Addendum (i.e., CD Service Order No. 1, CD Servieder No. 2, etc.). Each CD Service Order shalhlibe form mutually agreed by the
Parties, but shall follow the form attached hesstcCD Schedule And at a minimum include the following provision(§) the specific Comcast
Subscriber Entities granted rights to use the Garid&rect System under such CD Service Ordertt{g)specific project and purpose for which
such Content Direct System may be used, (iii) tbetént Direct System modules and applications totiiged by Customer for a given
deployment, (ii) the grant of rights to Customeutiize the configured Content Direct System, vihizant of rights shall apply in lieu of the
grant of license(s) set forth in Section 3.9 andeSlale B of the Agreement, (iii) the fees appliediol Customer’s use of the Content Direct
System and the related Content Direct Servicesofwides may, for the avoidance of doubt, be ine@asirsuant to Section 5.4 of the
Agreement), (iv) the CD Order Term and (v) the Authed Approvers.

(b) Notwithstanding any provision to the contramthe Agreement, but subject to Section 12.7 otpeement, the Content Direct System and
Content Direct Services described in a CD ServigeOmay be only be used and accessed (i) by #afspComcast Subscriber Entities and

for the specific commercial project or Customen&®ss, in each case identified in such CD Servicde® Customer acknowledges that the fees
prescribed in a CD Service Order for a given CaniiBrect System are unique to that deployment,ardparate CD Service Order (which may
include the same, additional or different feeskeipuired to be executed for each Content DirecteBysleployment. Nothing in the foregoing
shall preclude the Parties from amending a CD Ser@irder to add additional elements of the Coriémict System or Third Party Products or,
by way of example, to require the Parties to exeeaparate CD Service Orders to add additional GarRpoperties.
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3.

Pre-Existing Content Direct Agreements.

Notwithstanding anything to the contrary in Sectio@ or Schedule B of the Agreement, the Partika@eledge that (i¥* *****xx rkkkx
and the successor (whether via assignment, traoistgyeration by law, and including ***x sk & dkdkktck sokdkkokeiokek) g dok dokdkkokk

reeekkx Master Services Agreement (CSG Doc. No. ****) with Media effective as of **** ** *ixk (fhg  kk ki dkx? ) and (i) any
entity that becomes an Affiliate of Comcast after €D Addendum Effective Date ‘([dew Affiliate” ) that has a separate, effective
agreement with CSG or any of its Affiliates for fierchase of CD Services‘(dew Affiliate Agreement” ; a New Affiliate Agreement ar
the ** *xxxxk *kx collectively referred to as a “Pre-Existing CD Agreement” ) may not purchase any CD Services under this CD
Addendum. Instead, ** ***x+*k *kkkxx (gnd its successor) and such New Affiliategurchase of CD Services (or comparable serviced)
be solely governed by the fees, terms and congitidéisuch party’s Pre-Existing CD Agreement.

Media as Provider of CD Services

The CD Services performed under this CD Addendudhaary Order Document executed under this CD Addenshall be performed by
Media, on behalf of CSG. Consistent with Secti@rblof the Agreement, CSG acknowledges and agnee# is responsible for Media’s
compliance with the terms and conditions of thee®gnent (including, but not limited to, this CD Addem and any Order Document
executed hereunder). Accordingly, CSG shall Haldigo Customer for the acts and omissions of Mamlthe same extent that liability to
Customer would accrue under the Agreement (as soqgpited or modified by this CD Addendum) as if sacts or omissions had been
performed or made by CSG. As used in this CD Adden “CSG” shall be deemed a reference to both @sMedia.

Content Direct Services and CD Maintenance ServiceRestrictions.
This Section 5 shall apply to the CD Servicesén Ibf Sections 2 through 4 of Schedule B of thee&grent.

Subject to the terms and conditions of a CD Ser@ider and the Agreement (including this CD Addanyland for the fees described in
applicable CD Service Order, Customer agrees toypeofrom CSG, and CSG agrees to provide to Custome

() the Content Direct Services as described éhnaade available under a CD Service Order exeditéliSG and Customer pursuant to
this CD Addendum. CSG shall provide Customer witlqgue and confidential access codes permittingpteraccess to utilize the Content
Direct System via the Content Direct Web Servicesyeb-enabled user interface. Customer shallamat,shall not authorize or permit any
third party to, (i) disclose Customer’s unique asceodes to any entity other than Customer’s aizéwbemployees and contractors, and (ii)
use the Content Direct System for purposes otfzer lermitted in this CD Addendum. Customer shalldsponsible for the improper use
or disclosure of any of Customer’s unique accesesby Customer’s employees, contractors or ang ffarty that accesses the Content
Direct System through the Customer’s unique accedss; provide€Customer shall not be responsible for such imprageror disclosure,
including but not limited to any third party accesssulting from the acts or omissions of CSG, GSgsibcontractors or another CSG
client. Unless otherwise provided in a CD Ser@eder, the Content Direct Services are providethénEnglish (US) language.

(b) maintenance and support for the Content Disgstem and Content Direct Services in accordatitethe terms set forth in CD
Schedule Gnd this Section 5(a) of this CD Addenduf€D Support Services”). CD Support Services include any fixes, updates,
upgrades or modifications to the Content Directt&ysmade during the term of this CD Addendum toGbatent Direct System pursuant
to CD Schedule €“Fix(es)” ). However, unless specifically provided in an OrdecDment, CD Support Services do not include and
shall have no obligation to provide (i) custom niicditions to the Content Direct System as requdsye@ustomer, (i) maintenance and
support of, or the required implementation of upddb, any customization to the Content Direct @ystleployed by Customer, where such
customizations are not specifically identified m@rder Document as being “supported” by CSG, itiigintenance and support of any third-
party products not provided by CSG that are utilibg Customer in connection with its use of the ®€onhDirect System, (iv) modifications
to the Content Direct System required to enaltie fiinction properly with updates, upgrades or tficgiions to Customer or its third party
vendor and agent system, (v) maintenance and sufipduding configuration, monitoring, or backugf)any systems, equipment,
hardware, software and networks of Customer okfiitiates regardless of whether each of the foiiegare owned and operated by such
party or owned and operated by a third party o gacty’s behalf, or (vi) any new product, serviceapplication that is not a Fix of the
Content Direct System that CSG makes generalljablaias a separately priced item. CD Supporti€eswo not include management of
Customer’s day-to-day operational issues such)asofiwvare and system configuration, (y) monitorargl maintaining Customer’s
hardware, network and Third Party Software, angg@rforming necessary backups of Customer’s dhataddition, CSG shall not be
obligated to fix any problem with the Content Dir&ervice or be responsible for a Service Intefompfas defined in Section 1 of CD
Schedule Mf this CD Addendum) if such Service Interruptisrcaused by the following circumstances:
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i. Customer has used the Content Direct Sewticer than for its intended purpose as indicatetié Agreement, this CD Addendum, an
applicable Order Document and/or Documentation;

ii. Customer has altered, damaged, modified@arporated the Content Direct Service into owtware in a manner not approved by
CSG;

ii. The problem was caused by Customer’s dnimtparty’s software, equipment or systems (incigdif applicable and by way of
example only, a Customer Application, but excludamy software or equipment of CSG’s permitted saltretors), not provided or
approved by CSG;

iv. The problem was caused by Customer’s aaogssithe Content Direct System or Content Diresviges on any hardware, operating
system or network environment not supported by G&Glefined by the Documentation; and/or

v. The problem is attributable to the Customé&ailure to use Compatible Interfaces (as defmedD Schedule B

If Customer requests that CSG provide maintenandesapport or similar services that are excludethfthe above definition of CD
Support Services, the parties may enter into an $0tWorizing CSG to provide the additional maintereand support and similar
services.

(c) Customer shall not, nor authorize or permit tirird party to (i) disclose Customer’s uniqueesxcodes to any entity other than
Customers authorized employees and contractors, (ii) usé€tbntent Direct System for purposes other thamipied in this CD Addendu

or an applicable Order Document, (iii) perform arfiyhe acts set forth in Section 8 of Schedule BhefAgreement, unless explicitly
provided herein, (iv) alter, enhance or otherwisalify or create derivative works of or from the @t Direct System; (v) attempt to
derive the source code of the Content Direct Systerfv) remove or destroy any proprietary markirgmfidential legends or any
trademarks or trade names of Media or its licenglased upon or contained within the Content Difggtem, Software, Documentation or
Deliverables; or (vi) knowingly insert, or knowiryghllow to be inserted, and will use all commereifibrts to prevent insertion into the
Content Direct System, and the medium in which @ustr Content is provided to CSG by Customer cagents, any program, informati
code and commands, including viruses, bombs, wdsatkdoors or Trojan horses, (x) that are desigmeduse the Content Direct System
or any Third Party Products to malfunction, seltdact or deny services, (y) that are designe@tse damage to or degrade performance
of any computer, network or any information, progrer data contained therein or (z) that are desigo@nable unauthorized access to the
Content Direct System, any CD Software, any ThadyProducts or any hardware systems containieddiegoing. Customer shall be
responsible for the improper use or disclosurengfaf Customer’s unique access codes by Custoraprdoyees, contractors or any third
party that accesses the Content Direct Systemghrthe Customer’s unique access codes; providetb@es shall not be responsible for
any third party access resulting from the actsnoissions of CSG, Media, CSG’s subcontractors otrerdCSG client

(d) Customer will comply with the Content Direce®W/Services Standards. As used here@pfitent Direct Web Services Standard$
mean those rules, specifications and standardsetaae to Customer’s use of the Content Direct \Sebvices to integrate with the Content
Direct System, as referenced in the Documentation.

(e) Customer acknowledges that neither the PramuBnvironment nor the Sandbox E nvironmarg intended or engineered to perform
high volume “stress” or performance testing agaimstContent Direct System and absent CSG'’s prittten approval (which approval
shall not be unreasonably withheld but may, foraheidance of doubt, take into account CSG'’s otlastomers’ known and/or anticipated
use of such environments) Customer shall not, atitagize or permit any third party to perform Penfance Testing. Performance
Testing” in the Sandbox E nvironment the Production Environment shall mean greatn tix** ¥ xixtk (hx) rkikkkkx

Fikkkkkokkkokok Sk kekekeklkk kel Customer may reque st that CSG make available a dedicated environfieeferformance Testing (a
“Performance Testing Environmentiyhich environment shall be made available at (f** (**) *** increments, (ii) a fee of US$r+rxxx

per ¥Rk (kk) ek nariod (Use for less than **++x * (¥*) ¥k ghal| not result in any proration of fes) and (iii) delivered pursuant to the
dates, terms and conditions set forth in an SOVegre by the Parties. Customer acknowledges tlyat@mduct of Performance Testing
within the Production Environment or Sandbox Enmiment is a breach of this Addendum, but shall nostitute a breach under the
Agreement giving rise to CSG’s right to termindte Agreement, and can adversely affect the Cobtieatt System, which may also affect
third parties. If Customer conducts Performancgtifig in violation of this Section 5(e), or otheseiexceeds the scope of Performance
Testing authorized by CSG, Customer agrees (A)@$% shall have the right, without notice, to tenapity suspend Customer’s access to
the environment in which such Performance Testiag @onducted and (B) to indemnify, defend, reimbarsd hold CSG harmless for and
from any and all damages incurred by CSG as atresGlustomer’s unapproved Performance Testing.

If Customer CSG discovers unauthorized Performdmesting conducted by Customer or any third partggu€ustomer’s business unit(s),
CSG agrees to (A) use its commercially reasonadmé dfforts to promptly mitigate any adverse conseges
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on the Content Direct System and any damages (&, G®dia or any third party using the Content Dir@gstem) as a result of such
Performance Testing, and (B) promptly notify Custommf such Performance Testing and explain GS##orts to mitigate the consequer
and damages resulting therefrom.

() Customer and CSG acknowledge that Customddigation under Section *** of the Agreement, indlng the ¥kt skkiorx
kkkkkkhkkk kkkkkkkkkhkkhk kkhk kkk kkkkkkkkkhkkkk *****, Sha” not apply to any CD SeI’VICGS

(g) CSG will host (directly or indirectly) the Camt Direct System (excluding any Consumer Expegsrdeployed by Customer) and will
perform those services and functions and providertfiastructure (including datacenters) to host mwake operational the Content Direct
System as prescribed by this CD Addendum and eagér@ocument. Customer is solely responsibldifauding, but not limited to, the
costs of procuring, installing, operating and maiiming) its own Internet access and all necessamypater hardware, software, peripherals
and communications equipment that are necessanmglar for Customer and its authorized users tosacttee Content Direct System and
utilize the CD Services“Customer Equipment” ). CSG shall, in connection with Customer’s uséhefContent Direct Services, consult
with, assist and advise Customer regarding Custeméronment requirements.

After a given Content Direct Services deploymertt been deployed to Consumers in a Production Emviemt, Customer is principally
responsible to manage the day-to-day configuratimhuse of such deployment, including, by way @iegle only, Storefront changes,
refreshing or adding new Customer Content and obiimgg Customer Content availability windowing. Goisier may discharge such
responsibility itself, through a third party desgnpermitted with the terms of the Agreement ordgyuesting CSG to provide such
support. CSG may provide support to Customer Goraent Direct Services deployment either purst@ah Order Document entered into
by the Parties that specifies the specific CD TediiServices or support to be provided or, Customay request, in writing (email
acceptable), and CSG shall provide such CD Tech8eaices or support on an ad hoc, “as-needed’ba&ny CD Technical Services or
support requested by an Authorized Approver of @ust in writing (email acceptable) that are notered by an effective Statement of
Work or do not otherwise qualify as CD Support 89, shall be deemed a request by Customer fortGp&vide “Managed

Services”. Unless a minimum term and hour commitnfi@r the provision of Managed Services (a “Marth§ervices Quota”) is otherwise
included in a CD Service Order, CSG shall providenslged Services on an ****** phasis (billed in ***## (**) **kkk* increments) at the

Fk kkkkkk kkxk - and shall invoice Customer on a *** *xxxk xxkkk hagig,

6. CSG Grant of Rights.
This Section 6 shall apply to the CD Servicesén Ibf Sections 2 and 3 of Schedule B of the Agregeme

Subject to the terms, conditions and restrictidith® Agreement (including this CD Addendum) andspiant to the terms of a CD Service
Order executed by CSG and Customer, CSG herebysgtarstomer a non-exclusive, ntsansferable (except as provided in Section 12
the Agreement), worldwide, non-sublicensable (ekteghe extent that, under applicable law, theafséonsumer-facing Customer
Experiences by a Consumer is deemed a sublicdimsiggd right during the CD Order Term (as defirnedhe relevant CD Service Order)
for it, its employees and authorized contractoradress and use the Content Direct System as loeddn and configured pursuant to such
CD Service Order, Documentation and (upon makirody stvailable to Customer) the Deliverables in thadbox Environment and the
Production Environment for the sole purposes ofikéieg and using the Content Direct Services fostGoer’'s own business purposes and
operations in connection with its provision of@astomer Services. Customer shall have the rigbopy and distribute internally the
Documentation as reasonably required to suppousitsof the Content Direct System.

7. Hosting and Fulfillment Rights; Customer's Limited Grant of License.

Customer acknowledges that the Content Direct Seswilo not include any content delivery network K Bervices, signal or encoding of
Customer Content, and that vis-a-vis CSG, Custasnersponsible (directly or through a third pargsiginee) to provide CDN services and
encoding for its Customer Content. As such, Custdamsolely responsible to obtain from Third PaCgntent Owners and third party
Retailers all necessary rights for Customer to,tdistribute and fulfill (as applicable) Customar@ces to Consumers. In connection with
CSG'’s performance of CD Services, and subject t8'€performance of its obligations under the Agreatnthis CD Addendum and as
specifically prescribed in an Order Document, Coripgrants to CSG a limited, worldwide, non-exalasnon-transferable (except as
provided in Section 12.7 of the Agreement) , noblisansable (except to a permitted subcontractopravided in Section 12.5 of the
Agreement), revocable, fully-paid and royalty-flieense (and, with respect to any Customer Cordenther material owned by third
parties, a sub-license) to use, translate, restreicinodify, copy, distribute, display and fulftustomer Services and Content Direct System
Data, and any other materials supplied by Custan#s Consumers, solely to the extent require€B¥ to perform the CD Services and,
if
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8.

9.

applicable, fulfill a Customer Service. This limdtgrant of license shall terminate upon the latgr) dhe termination of an applicable Order
Document, and (i) the last date on which CSG mtesiCustomer any CD Transition Services.

Proprietary Rights.

(a) The Content Direct System, Content Direct Bes; Content Direct System Data, CSG Confidehti@rmation and CSG Intellectual
Property, and any improvements, adaptations arer gtich modifications of the same that are develdyyeor for CSG shall be deemed
Work Product, and will be the exclusive propertyG8G.

(b) As between Customer and CSG, Customer is laatiremain the sole and exclusive owner of altsgtitle and interests (including all
intellectual property rights) in and to the Consumméormation, Usage Data, Customer Content, Custa@onfidential Information,
Customer Intellectual Property, Customer Site(sl) amy improvements, adaptations and other suchficatibns of the same that are
developed by or for Customer, and any Customeri&erv

(c) As between Customer and CSG, unless otheagreed in an effective Statement of Work, CSG euith all rights, title and interests
(including all intellectual property rights) in atalany Deliverables developed pursuant to a Staénf Work, subject always to
Customer’s ownership of any Consumer Informatiosade Data, Customer Content, Customer Confiddnfaimation, Customer
Intellectual Property, and any portions or deriesithereof that may be reproduced, stored, disglgyerformed or otherwise contained
within any part of the Deliverables. ConsistenttmBchedule E of the Agreement, if CSG is the ovafi@eliverables developed and/or
delivered under an SOW, Customer and CSG agreketdify in such SOW whether one or more of the @hbles delivered under an
SOW IS bkkkkhhkhkhkhk bhkkkhkhhkhhhkhhhkk? kk bhkkkhhkk khk *kkkkk kkk *************”' and |dent|fy any appllca ble terms II’] ConneCtlon
with such designation. The Parties acknowledgertbtning in the Agreement or this CD Addendum stejuire CSG to enter into an
SOW that (i) restricts CSG'’s right to use any SOWiwerables (and related intellectual propertywWiSG’s third party customers, (ii)
requires CSG to fund the Technical Services of OV if CSG wishes to use the SOW Deliverables (atated intellectual property)
with CSG's third party customers or (jii) requi€SG to refund Customer the Technical Servicesgemgously paid by Customer for a
given SOW Deliverable if CSG wishes to use suchiieedble (and related intellectual property) witB@&s third party

customers. Customer acknowledges that in lieh@fitense grant in Section 3.9 of the Agreemeust@ner’s sole and exclusive right to
use a Deliverable shall be as prescribed in thécatbe Order Document.

Termination Assistance.

In lieu of the provisions of Section 6.2 of the Agment, the following provisions shall apply foliogy the termination or expiration of a (
Service Order:

(&) Within *** (**) **** of Customer’ s written request (email acceptable) in conneatiith the expiration or termination of the Agreerr
or a CSG Service Order, or the expiration of a Cansition Period as described in Section 9(b) bele®8G shall provide to Customer
reasonable assistance and cooperation ** ** ***%t transfer and transition to Customer (or Custtsragsignee, PCl-certified, if
applicable) any Customer Content, Consumer InfaonatJsage Data, Customer Confidential Informatamg Customer Intellectual
Property in CSG’s possession, including the damehts set forth in CD Exhibit Attached hereto. The Parties may update the data
elements set forth in CD Exhibit #om time-to-time to reflect the provision of newdifferent data elements or may identify in ana C
Service Order those additional data elements tieadibject to this Section 9(a). If Customer ratgithat CSG provide the foregoing
information (including that identified in a CD Se® Order) in a form different than that held by@® the Content Direct System and the
requested format requires CSG to perform additisaalices beyond a “programmatic data conversguth conversion services shall be
provided at the ** ****k*x *xxx gnd the Parties will enter into a Statement of Work or other agreerteedbcument the specific conversion
services to be provided.

(b) If requested by Customer in its sole disorgetby providing CSG written notice (i) if the Agmaent or a CD Service Order expires as
per its stated term, no less than ****** (¥*) x**'nrigr to the effective expiration date of this @ddendum or such CD Service Order or
(i) if this CD Addendum or a CD Service Orderésrhinated pursuant to Section 6.1 of the Agreenvetttjn *** (**) **** of the effective
date of termination of this CD Addendum or suchligpple CD Service Order, Customer may requesrssttion period up to but not to
exceed *rrx (¥x) +0* following the effective date of expiration or termination date (th&D Transition Period” ) to allow the Parties to
effect an orderly transition of services to a thpatty or an internal Customer solution. In thergwtbat Customer requests a CD Transition
Period, CSG will provide the then-contracted CDviers as requested by Customer during the Trandi@riod (‘CD Transition
Services”). To the extent CSG provides CD Transition Sewiduring the CD Transition Period, all applicdeles and terms under the

Ag reement and the appllcable Order Document Spalb/a********* K*hkkk kk kkk kkkkhk kkkk kkkk kk kkk *kkkk kk k kk hhkkkhkk
khkkk kk kkkkhkkkhhk kkk kk *hk khkhhikk kk kkkk kkk K *k kkkkk kkkkkkkk hhkk hhkkkkhhk khkkk kk *kk kk dkkkx *kkkkk kkkkkk kkkk

Hkkkkkhkk kkkkkkkkhkhk khkkxx) * k kkk kkkkk kkkkkkk
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kkkkkkhkkk kkk kk kk kkkkk khkkk khkkkk kk kkkhkkkkkkk * kkkkkkk * *kkk *k k% kkk kk kkkkkkkkk kkkk x *kk kkkkkkkk kk k%

kkkkkkhk kk kkkkhk kkkkkhkkkk kkhkkkkhkhkkhk kk kkkkkk kkkkkx *kk kk kkkkkkkkhkk kkk khkkkkkhkk kk khkkkkkhkk kkkkkkkhkx *%k k kkkkkkkkk
kkkkkkhkkkkkkkhkkkhkkk kkk kkk kkhk kkhkkkhkkkk kkhkkkkhkkk kkkk *k kkkkkkkk kk kk kkkkhkke kkkkhkkhkkkhk kkhkkkkhkkk kkkk % *kkkkkk kkkkk *k
kkkkkkkkhkk kk kkk kkk kkk kkkkk kkkkk kkkk kkk kkk *kk Kk kkkkkkk kkkk ******Zk *kkkkk ********. For t he a.VO'danCe Of doubt’ a”
applicable fees shall apply to CD Transition Seggiperformed (1) upon expiration or terminatiothis CD Addendum or a CD Service
Order for * Frtik dokkkok sk ddekkkokokokekok dokck %ok %k *x ekt and (2) after the Initial Transition Perod. If Customer requests CSG to

perform any other services to Customer beyond D& @nsition Services and the return of Customiefermation set forth in Section 9
(a), such additional services (collectiveixdditional CD Services” ) CSG may provide such Additional CD Services atlissretion at th

*x ek ek and the Parties will enter into a Statement of Work or other agreement to documenspleeific Additional CD Services to
be provided and the applicable fees. Customer adniges that conditions precedent to CSG’s perfamaaf any CD Transition Services
or Additional CD Services (excluding, for the awaide of doubt, the return of data and informatiorspant to Section 9(a)) are Custoraser’
obligations to pay CSG any amounts outstanding,cdyeayable to CSG for the CD Services as of tfectbe date of the expiration or
termination of this CD Addendum or the applicabl2 Service Order (including any SOW).

10. Representations and Warranties

The terms of this Section 10 shall apply only te @D Services, and will apply in lieu of Section$ 8nd 8.2 of the Agreement. Section
shall apply to the provision of CD Services.

(a) CSG represents and warrants that the CD Tegh®ervices will be performed with reasonablel skil care, in a diligent, professional
and workmanlike manner, consistent with generatlyepted industry standards for similar services.Cistomer’s sole and exclusive
remedy and CSG’s sole obligation for breach of lihited warranty, CSG shall use commercially reeduly efforts to correct or replace
any defective Deliverable or re-perform such défecCD Technical Services &t ****+rxxkk *xxxxk and as soon as reasonably practical.

(b) CSG represents and warrants that the ConteattC5ystem and Content Direct Services as dei/ey CSG (i) comply in all material
respects with the applicable Documentation andipations, including the terms of the Agreemenmtgl &ii) perform in the manner for
which they were intended as specified in the apple Documentation and specifications and any reménts document explicitly
referenced or included in an Order Document fohquarposes. The foregoing warranty shall not applhe extent any non-compliance or
defect is an Excluded Problem (as defined in CDe8uate C.) Subject to the following sentence, as Custosngule and exclusive remedy
and CSG's sole obligation for breach of this lirditearranty, CSG shall use commercially reasondifidete to cause the Content Direct
System and Content Direct Services to conformécatiove warranty as soon as reasonably practicilding the remedy of any defects
identified by Customer consistent with CD SchedtileSolely if and to the extent that Customer’s ckaemising from a breach of this
Section 10(b) can be remedied by the (x) correatfcamy Exceptions or errors in the Content Dilggstem, Content Direct Services or any
Deliverables, (y) replacement of any Deliverableslement of the Content Direct System or (z) rdggenance of the Content Direct
Services (i.e., transactions), CSG shall be affbateopportunity of no less than *** (*¥) *x*kkkkx Jkxx (gr such other period mutually
agreed upon and, if such claim relates to a Dedlvlersubject to a pending Statement of Work, thimgeet forth in such Statement of
Work or otherwise agreed upon by the Parties) ety such Exceptions or errors. If within such {**) **#tskkk Sk or gther

applicable period CSG cannot remedy such Exceptiomesrors or re-perform such Content Direct Sewjthen Customer may seek other
remedies available under this CD Addendum and tireément with respect to such claims.

(c) CSG provides any Third Party Software thatdgsEmbedded Third Party Software AS IS. Othentagexpressly set forth in an Order
Document and this Section 10, Customer acknowletggghe Content Direct System, Content Direcvises and any such Third Party
Software may not satisfy all of Customer’s requiests and the use of the Content Direct System,eédoilltirect Services and such Third
Party Software may not be uninterrupted or erree-frCSG further represents and warrants thasihbaknowingly inserted, or knowingly
allowed to be inserted, and will use all commereiédrts to prevent insertion into the Content DirBystem, and the medium in which the
Content Direct System and other materials are geabio Customer by CSG, any program, informatiodecand commands, including
viruses, bombs, worms, backdoors or Trojan ho(gethat are designed to cause the Content Dingstet or any of Customer’s software
or hardware systems to malfunction, self-destractemy services, (y) that are designed to causegaro or degrade performance of any
computer, network or any information, program diadaontained therein or (z) that are designed &blernunauthorized access to any of
Customer’s software or hardware systems.

11. Customer's Additional Indemnity Obligation.

In addition to Customer’s indemnity obligations endrticle 7 of the Agreement, including Sectio @f the Agreement, Customer shall
defend at its own expense, indemnify and hold hessnCSG from and against all third party claimsrateted damages based
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12.

13.

14.

on a claim that a Customer Site, excluding elemihrieof provided by CSG, and CSG’s use (includicaing or other modification
directed or authorized by Customer in writing), licdtion, display, distribution, sale or processofgany Customer Content, Customer
Service or Customer Intellectual Property (inclggiii and as applicable, any of the foregoing owhga person other than Customer (a “
Third Party Content Owner ")) as authorized under this CD Addendum infringesopyright, trademark, trade secret or validlyéss
patent, misappropriates a third party’s intelletpraperty rights in such material or otherwiselaies a third party’s license in and to such
Customer Content, Customer Service or Customeltdnteal Property. Customer’s indemnification glliion under this Section 11 is
subject to Section 7.8(b) of the Agreement.

No Consequential Damages/Limitation of Liability. The terms provided in this Section 12 are exekigd the provision of CD Servic
under the Agreement and each Order Document, angtims of Section 9.2 of the Agreement are noliggpe to the provision of CD
Services under this CD Addendum, including anyoaamission by CSG, Customer and/or their respediffiliates or subcontractor

(A) EXCEPT FOR kkkkkkkkkhkkhkkkkk kkkkkkkkkkhk *kk *kk% k% kk kkkkkhkk k kk kkk kkkkkkkkk AND *kkkkkkk *(*) AND *% OF THIS C[
AMENDMENT OR A BREACH BY EITHER PARTY OF *##txxx dk - (ekttrrrrinririr) QF THE AGREEMENT OR *rvvkrr % F
THIS CD ADDENDUM, UNDER NO CIRCUMSTANCES WILL EITHR PARTY OR THEIR RELATED PERSONS, LICENSORS OR
VENDORS BE LIABLE TO THE OTHER FOR ANY CONSEQUENTIA INDIRECT, SPECIAL, PUNITIVE OR INCIDENTAL
DAMAGES OR LOST PROFITS, WHETHER FORESEEABLE OR UDIRESEEABLE.

(B) EXCEPT FOR FEES PAYABLE OR DUE AND OWING, DAMGE OR LIABILITIES RELATED TO (I) A **¥kkk xoxxrkkkk ok ok

Kkkhkkkkhkhkk k kkkkk kkkkk kkkkkkkk *kk khkkkkk %k OF THE AGREEMENT WlTH REPSECT TO A CLA'M *kkkkkk kk k% K k%
khkkkkhkhk kk k kkkhkhhkk khkkkkhhhkk hhkkk hkhkkx k% kkkkx *kkkk kk kk kkkkkx k% ** (”) *% kk kk kkkk *k kkkkkkkkk (I”)
khkkkkhk kk kk kkk hhkkkkhhkkk *hk kkkhikkk *%x *k *kkk *%k kkkkkkhkk OR (IV) K*kkkkkhkkk kkkkkk k% kkk k% *kkx *k*k (*) (*) OF *kkkkkk

* (¥) OR *ost 1(4) OF THIS ADDENDUM, EACH PARTY" S TOTAL AGGREGATE LIABILITY FOR ANY DAMAGES ARISING
OUT OF OR RELATED TO THIS CD AMENDMENT WILL NOT EXEED THE ikt s s sk skt i ks ik

kkkkkkhkk kk kkk kkk kk kkhkkhhhkk *khkkk *kk khkkkkkx k% *kk kkkkkkkkk khkkkhkhk kkk khkkkhhkk *kk khkkkk khkkkkx K*kkkkkkkk kkk kkkk k%
khk kkk kk khkkkkkhkhk kkhhkk khkk kk kkkk kk khkk kkk khkk kk kkkkkhkkkkhk kkkk kk hhk kkk kkkk kkkk kkx K *kkkkkkkk kk *k kkkkk

khkkkkhkhk kk hhkkkk hhkkkk kkkkhhkk hhkk kkk kkk kkkkk *k Kk kkkkkkkk kk khkk kk hhkkk hhkkk hhkkkkhhk kk hkkx *k kkkkkkhkk kk kkk

FIRKKFKKKK FAIIIIK ook ok Sekkekkkrrxx (THE “CD LIABILITY CAP” ). THE EXISTENCE OF ONE OR MORE CLAIMS WILL
NOT ENLARGE THE FOREGOING CD LIABILITY CAP. THE ERLUSIONS AND LIMITATIONS OF DAMAGES SET FORTH IN
THIS CD AMENDMENT, INCLUDING THIS SECTION 12, SHALI() APPLY REGARDLESS OF THE FORM OF ACTION,
WHETHER IN CONTRACT, TORT, STRICT LIABILITY OR OTHRWISE AND (Il) BE INDEPENDENT OF, AND SHALL
SURVIVE, ANY FAILURE OF THE ESSENTIAL PURPOSE OF ANWARRANTY OR EXCLUSIVE OR LIMITED REMEDY
STATED HEREIN, AND SHALL APPLY EVEN IF CSG HAS BEERDVISED OF THE POSSIBILITY OF SUCH DAMAGES.

Third -Party Software

Customer acknowledges that the Content Direct 8yaied Content Direct Services may incorporate tagirate with certain Third Party
Software. Certain Embedded Third Party Softwaidestified in_CD Schedule Bnd any additional Embedded Third Party Softwareeto
utilized with a given Content Direct System depl@yshall be identified in the applicable Order Doent. If a Content Direct System to
be deployed will utilize Third Party Software thsinot Embedded Third Party Software, such ThindyPaoftware shall be identified in the
applicable Order Document(s) related to such Carid@ect System. Except as specifically provide@n Order Document, CSG’s
obligations and Customer’s remedies with respeEndedded Third Party Software shall be subjethiéderms and conditions of the
Agreement and this CD Addendum. Similarly, exapspecifically provided in an Order Document, Gomgr’s right and obligations with
respect to Third Party Software that is not Embddtierd Party Software shall be subject to therlggeterms that accompany such Third
Party Software and provided CSG has the necesgiutg,rfCSG shall pass through all warranties addrimities provided by any licensor
of any Third Party Software. CSG agrees to useoitsmercially reasonable efforts to assert any daimmay have against a licensor of any
Third Party Software consistent with CSG’s agreeméth such licensor.

Privacy, Data Transfer and Security Obligations

(a) Customer acknowledges and agrees that CSGgatbns and Customer’s remedies under this CDehddm related to the
unauthorized access, disclosure or use of Constnfiemation or Usage Data processed, stored omrwtbe made available to CSG under
this CD Addendum, including a Security Breach (eingd below), shall be specifically governed amdted by Section 12 of this CD
Addendum (provided nothing shall preclude Custofren seeking injunctive or other equitable reliefguant to Section 11.2 of the
Agreement). For the avoidance of doubt, nothinthisn CD Addendum shall impact, limit, restrictiopair CSG’s general obligations with
respect to Confidential Information of Customer endrticle 10 of the Agreement.
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(b) The Parties acknowledge that in order for G&@rovide Customer with the CD Services, it wil hecessary for Customer to disclose
to CSG certain Consumer Information, which Consulmfarmation will be processed , transmitted amated (subject to the terms of this
CD Addendum and applicable law) in the United Stat€he Parties further acknowledge that with resspethe Consumer Information, (i)
Customer acts as a “data controller” (or an eqeivialerm under applicable law) with respect tadCalhsumer Information and (i) CSG acts
as a “data processor” (or an equivalent term uagplicable law), on behalf of and pursuant to,itts¢ructions of Customer in order to
comply with its obligations under this CD Addendamd under applicable law.

(c) CSG acknowledges that the Consumer Informatiad Usage Data to which it will have access amsto this CD Addendum (if any)
constitutes Customer Confidential Information amat {CSG in no way possesses or shall gain possesfsamy ownership or other
proprietary rights with respect to such PII.

(d) CSG shall: (i) comply with its obligations werchll applicable laws and regulations regardirggdbllection, use, protection, storage,
transmission, duplication and disclosure of Consumiermation and Usage Data, including (to thesexiapplicable with respect to the CD
Services provided by CSG under this CD Addendumaam@rder Document), but not limited to, Sectiod 68the Cable Communications
Policy Act of 1984, as amended (47 U.S.C. Sec. 86dl) 47 U.S.C. Section 222, as amended, (ii) cprpdl maintain annual compliance
with the Visa Cardholder Security Information Praxgrand PCI Data Security Standards (the “PCI Stastieand will, upon Customer’s
request, provide evidence of such compliance,ififlement and maintain reasonable and appropigtnizational, technical and other
security measure to protect the confidentialitfCohsumer Information, and Usage Data and preventiaauthorized or unlawful
processing, alteration, display, publication octtisure of, and access to, such Consumer Informatid Usage Data (including, but not
limited to, maintenance of all Consumer Informatiord Usage Data that is collected, stored or otkermaintained by CSG in a secure
environment that meets generally accepted indssarydards (e.g. , the Visa Cardholder Securityrin&ion Program and PCI Data
Security Standards (tHBCl Standards” )) and ensuring that all such information is stored ansmitted in encrypted or otherwise ses
form), (iv) not duplicate, copy, reproduce or usg &onsumer Information (or any portion thereoflUsage Data other than for back-up
purposes and as required to perform the CD Servicder this CD Addendum; (v) limit access to the§loner Information and Usage C
to those of its and Media’s employees and contraattno have a bona fide need to access in connewsttb the performance of CSG’s
obligations hereunder and who are bound by cortfiglély restrictions or practices that are matdyiaimilar to those herein and Article 10
of the Agreement; (vi) only use Consumer Informatmd Usage Data for the purposes of fulfillingoitdigations under this CD Addendum
and each Order Document executed hereunder, andM@t®t disclose or otherwise process such Coresumformation and Usage Data
except upon Customer’s instructions in writing; @@ promptly notify Customer in writing and olaCustomer’s consent before sharing
any Consumer Information and Usage Data with amegonent authorities (unless such concurrent ectilisclosure is expressly requi
under applicable law, in which case CSG shall coatpenith Customer in a commercially reasonablemeafconsistent with and subject to
Section 11.6 of the Agreement, as applicable) tshusuch process or otherwise to limit the scoampfrequired disclosure ) or other third
parties;_provided that CSG shall not require Customer’s consediddose or transfer Consumer Information or Udagta (as applicable)
to a third party (including, as applicable, theypder of CSG’s Payment Gateway Services) thatésigipally identified in an Order
Document as being a permitted recipient of suchsGorer Information or Usage Data (foregoing claygekrough (vii ) collectively
referred to as the “Security MeasuresTp the extent applicable Law requires notice beided to an individual or entity (e.g., a Consul
or Customer’s business to business customers)whitbh Customer has contractual privity following@vacy or security issue, including a
Security Breach, Customer agrees to provide reébppeaompt notice (but in any event consistent veiiplicable Law) to such parties
following receipt of notice from CSG of the Secyfreach.

(e) CSG shall be liable for a breach of the priovis of this Section 13 and Article 10 of the Agremt, regardless of whether such breach
was caused by CSG and its employees or any CS@stuactor.

() CSG represents that it adheres to the U.Sofigan Union (EU) Safe Harbor Framework (“Safe tdaiithat protects the transfer of
certain Consumer Information from the EU and Switzed, respectively, to the U.S, and has receivkd@vledgment from the U.S.
Department of Commerce that CSG is self-certifiedar the Safe Harbor (the “Safe Harbor Certifigalio CSG agrees to maintain and
adhere to such Safe Harbor Certification duringTteem. If at any time CSG no longer participatesor meets the requirements of, Safe
Harbor, CSG shall provide Customer with prompt teritnotice to Customer, at which time the Partiedl £ngage in good faith
negotiations to execute an amendment to this CDeAddm that incorporates terms and conditions ttiept Consumer Information to the
same extent as Safe Harbor.

(9) To the extent that CSG is authorized by Custoim gain remote access to Customer’s networksjoipment for purposes of
performing its obligations hereunder, CSG shaluemshat (a) such access is restricted to autiereployees; (b) it provides Customer
with a list of all such authorized employees attGoeer’s request; (c) such remote access is usety$ot purposes of fulfilling CSG’s
obligations under this CD Addendum; (d) such renaaiegess is obtained through a secure connectipG36&
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uses such remote access capability only to accogesgneent or software that is directly involved imdanecessary to CSG's performance of
its obligations hereunder and does not accessghr@ustomer’s networks or equipment any third psystems, databases, equipment or
software; and (f) subject to subsection () bel®@8G complies with the provisions of Schedule N Agreement. Upon Customer’s
written request (email acceptable), CSG will previghdates on the results of periodic security auditts access system and methods
(subject to the restrictions of Schedule N to tlyge&ment) and will change authentication elemeatiogically to maintain the integrity a
security of CSG's access as long as such accesshande does not cause a disruption to CSG’s tassine

(h) Inthe event of a breach of security of angtesn, website, database, equipment or storage mettifacility that results in unauthoriz
access to Consumer Information or Usage Data byrard/party (including any employee or subcontwmact CSG that is not authorized to
access such information), CSG shall notify the @ustr promptly, and in N0 event more than ***#kkkka (k) xkkkx - gftar taking any
immediate measures necessary to prevent furthesae@nd make best efforts to resecure its systesmoa as possible. In addition, in the
event of the unauthorized access to, disclosuoe o$e of Consumer Information or Usage Data ifatimn of Section 10.7 of the
Agreement or this Section 14 to the extent caugdtidacts or omissions of CSG (a “Security BrepoBSG shall indemnify, defend at its
own expense and hold Customer harmless from argy plairty claims asserted against Customer (exduaiclaim asserted by Customer’s
Affiliate) resulting from such Security Breach (eattively, an “Indemnified Security Breach Claim"The Parties acknowledge that CSG’s
liability for an Indemnified Security Breach Clashall be only be to the extent of CSG'’s acts orssions with respect to such claim, and
CSG's indemnification obligation with respect tolademnified Security Breach Claim under this Sattl4 is subject to ** i rxkkax

*x ek kkkkekkkk - The parties acknowledge that any claim by Customer of damages incurred directlyCloggtomer for a Security Breach
(i.e., other than third party claims asserted ajadustomer that are addressed under an Indemg&i&edrity Breach Claim) shall not be
subject to indemnification by CSG but instead shalkubject to a contract claim for damages bydost for CSG’s breach of this Section
14 (a “Direct Security Breach Claim”). If CSG msponsible for a Security Breach and applicablertyuires CSG or Customer to provide
(A) notification to public authorities, individualer other persons, or (B) undertake other remedésdsures (including, without limitation,
notice, credit monitoring services and the esthbiisnt of a call center to respond to inquiries ljesfche foregoing a "Remedial Action™)),
then CSG shall, at CSG'’s cost, undertake such Riaingctions, subject to the limits and exclusiorps forth jn *xkik ok ok sk ok

reeekikx |f it is ultimately determined that therelease of Consumer Information or Usage Data wasexl by Customer or its employees,
subcontractors or agents, then Customer shalldponsible for the costs and expenses relativedo Remedial Actions attributable to st
person(s) and Customer shall also promptly reimb@SG for the related costs and expenses incuyr@$5Is to comply with this Section

(1) CSG shall use Content Direct System Dateariivatily to monitor, support, maintain and improve thontent Direct Services and the
Content Direct System, and shall not lease, saltloerwise commercially exploit the Content Dir8gstem Data.

(J) CSG shall provide ** *** x*kk*x gn gn annual basis a Service Organization Report for faciliteatrolled by CSG and/or its

Affiliates, including, but not limited to, Mediahat store, transmit, or process Consumer InformatidJsage Data in connection with
CSG'’s provision of CD Services. For purposes of €D Addendum, a “Service Organization Report”®OR” is a report or reports of
controls, generally accepted in the industry, endheas of financial reporting, security, privaoynfidentiality, system availability or
processing integrity for the services provided hoated solutions provider, service organizatienvise bureau or other similarly structu
provider of software and hardware solutions. C8&lprovide Customer access to a copy of the masent SOR(s) that relate to the CD
Services provided by CSG to Customer; provitted Customer acknowledges that each SOR is CS@ifidential Information and is
subject to the terms and conditions of Article 1€he Agreement. CSG will use good faith effodsatsist in resolving any issues that may
arise between Customer and any independent sexvditor firm regarding Customer’s access to sucRGD For the avoidance of doubt,
Customer may not distribute or provide CSG’s SOR{(ghird parties without CSG’s prior written conse

(k) If a security audit conducted by Customerspant to Schedule N of the Agreement evidencesat@&G subcontractor is out of
compliance with the confidentiality provisions caimied in this Section 14 or Article 10 of the Agremnt, then Customer shall have the
right to cause CSG to cease using such contrantany matters in which such subcontractor may comeecontact with any Consumer
Information, Usage Data or other Customer Confidéintformation.

() If Customer wishes CSG to adopt, implement@mply with a new Customer business practice stah¢hs such term is referenced in
Schedule N to the Agreement) (including the progaseployment of new or additional security measuegsipment, software and internal
processes or procedures) that is not otherwiséreshhy the Agreement, including Section 14 of B3 Addendum, Customer shall
provide CSG written notice (which may include ared@jrof such proposal and include in same notieertature of such Customer proposed
revision, modification or addition (a “Customer glModification”). If CSG does not object to a Customer Policy Modificn, CSG sha
comply with the Customer Policy Modification as sas commercially practicable after CSG receivegemrnotice thereof. Except for
compliance with applicable Law and the PCI Stanslandth which CSG is
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14.

15.

16.

17.

required ** *** sk ik kkkkkkk tg comply, in the  event CSG objects to a Customer Policy Modificatia) CSG shall send written not
(which may include an email) of objection to Cusépiwithin ****** (**) **** gftar receipt of such Customer Policy Modification from
Customer, and (b) such notice will describe in oeable detail the nature of CSG’s objection. 1f3&C&bjects on the basis that such
Customer Policy Modification is (x) prohibited by5G’s certification with the PCI Standards, (y) insistent with applicable Law or (z)
CSG'’s network architecture and controls, then tati€s will engage in good faith discussions toalep an alternative solution that
addresses the substantive effect of the CustomiyRdodification and CSG’s concerns with such pregl. If CSG objects to the
Customer Policy Modification for any other reasimejuding, without limitation, on the basis of C$@ving to incur material out-of-pocket
costs in connection with implementing the CustoP@&icy Maodification, then the Parties will negotidah good faith for Customer to
reimburse CSG for the costs to implement such @ustd?olicy Modification, and, upon the agreemenwbich, CSG shall promptly
comply with such Customer Policy Modification a®s@s commercially practicable. Upon receipt of motice of objection from CSG as
noted above, the Parties will work together in gtath to mutually agree on a resolution of sucjeotion.

Destruction/Return of Information

The parties acknowledge that CSG may comply witttiGe 10.10 of the Agreement with respect to Cormulmformation and Usage Data
if such data is permanently (a) purged (i.e., dmhetising random data overwrite) or (b) anonymitied, within CSG'’s structured data
construct, to delete or obfuscate the particukdd$ containing Consumer Information and Usage Wike preserving the record of the
audiovisual materials (including the title, destidp or subject matter of such materials) acquibg@ Consumer), using industry standard
practices, thereby permanently preventing anyar@uding CSG, its permitted subcontractors andthimgl party) from accessing any PlII
and/or reconstructing from such information retdiirethe systems of CSG and its subcontractorswdidiovisual materials were acqui
by a Consumer through such systems.

Discontinuance

The Discontinuance Fees, if any, applicable to @ust’s commitment of CD Services shall be as pilesdrin each CD Service Order.
Business Continuity/Disaster Recovery Pla

The CSG Systems, Inc. Business Continuity/Disd@émovery Plan set forth in Attachment A to ExhiBifl of the Agreement is hereby
amended to add the CD Services to the list of *%ervices.

CD Services Performance Standards and Remedi

The terms of CD Scheduleditached hereto shall apply to the CD Serviceindf Schedule L of the Agreement.
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CD Schedule A
Form of CD Service Order
CD Service Order No. __
[Insert CD Service Order Title]

This CD Service Order No. __ (this “CD Order”) istered into effective as of [Insert Date] (the “Clder Effective Date”) and shall be
governed by the terms and conditions of the CSG&i&ubscriber Management System Agreement (Docu#2&91940) effective as of
March 1, 2013 between CSG Systems, Inc. (“CSG”)@oihcast Cable Communications Management, LLC (“Gasti), as amended to date
(the “Agreement”). This CD Order is a “CD Servioeder” subject to the terms of the CD AddendumhAgreement, and is entered into by
CSG and [Insert Signatory, whether Customer or ffitige] (“Customer”). CSG and Customer are somes individually referred to herein as
a “Party” and collectively as the “Parties”. Allgtalized terms used but not defined in this CDé@rshall have the meaning assigned to such
terms in the Agreement [and the DECE Documents].

*k*k

The following documents are attached to this Oestet made a part hereof:
« Schedule - Content Direct System and Content Direct Servicescption

o Schedule '-Fees

1.0 Comcast Subscriber Entity[(ies)]; Content Direcsi®m and Content Direct Servic

(2)The following Comcast Subscriber [Entity(ies) authorized to utilize the Content Direct Syst@uontent Direct Services and Third
Party Products prescribed by this CD Order:

[insert entities]

(b)Subject to the Fees, terms, conditions andicéstis of the Agreement and this CD Order, Custoaggees to procure from CSG, and
CSG agrees to provide Customer the Content Direti&s and Third Party Products prescribed on @dkel hereto. If Customer
wishes to utilize additional (or less) Content Bir8ervices and/or Third Party Products during@BeOrder Term (as defined in Section
2.0 below), the Parties shall enter into an amemdimeChange Order to this CD Order to reflectabtial Content Direct System
functionality, Content Direct Services and/or Thitdrty Products in use by Customer under this CileOand to clarify the Fees
applicable thereto.

2.0 CD Order Term The initial term of this CD Order shall commemgethe CD Order Effective Date and expire __ (yedrs from the C-
Live Date of the Content Direct Services prescribeder this CD Order (the “Initial CD Order Term")Jpon expiration of the Initial CD
Order Term, this CD Order shall automatically reffemsuccessive *** *** *** nariods on identicalérms and conditions (each a
“Renewal CD Order Term”; the Initial CD Order Teand any applicable Renewal CD Order Term(s) afectolely referred to as the
“CD Order Term”), unless either of CSG or Custometifies the other Party in writing of its intemat not renew such CD Order Term no
less than ***** **** qays prior to the expiration fthe thel-current CD Order Term.

3.0 |Initial Statement of Work In connection with Custon’s initial configuration of the Content Direct SysteCSG shall perform tr
configuration, setup, application training and otbervices as identified in Statement of Work Nowith a project title of
“ " (CSG Document No. “SOW No. ").

4.0 Projected Project Start Date and Targete-Live Date. As described in SOW No. __, the Parties estintregeroject described by SO
No. __ to commence as of [insert date] and thgéditad G-Live Date is [insert date].

5.0 Fees; Payment Customer agrees to pay CSG the Fees prescribtisbgD Order, including those Fees set forthdheslule £
hereto. Amounts due under this CD Order shalldié py Customer in accordance with Article 5 of Awreement

6.0 Transfer of Consumer Informatic. Subject to the provisions of the Agreement,udiig, without limitation Section 14 of the C
Addendum, CSG may transfer Consumer Informatiopftyrss¥* rikkidkiiik | CSG's cUrrent **¥xrx tokkk Frkkk dkkkxkk solely
for the purpose of allowing *********** tq processcredit card transactions under this CD Ord

7.0 ldentification of Additional Excluded Syster. As provided in Section 4 of CD Schedule C of @2 Addendum, the Parties agree tha
following shall be deeme”Excluded Systen”:
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8.0 Authorized Approver; Customer Contact Informatiblutices. The Authorized Approver[s] for this CD Order/fise] identified
below. Section 12.10 of the Agreement is herelppmented by providing the following contact pe&iséor Customer and Authorized

Approver:

Authorized Approver [Name]
[Telephone
[Email]

[Add Additional Authorized Approver(s) as neces$:

Customer Project Manage [Name]
[Telephone
[Email]

Customer Billing Contac [Name]
[Telephone
[Email]

IN WITNESS WHEREOF, the Parties have executed this Order by their dutiiorized representatives, effective as of theeOEdfective
Date.

CSG SYSTEMS, INC. COMCAST CABLE COMMUNICATIONS MANAGEMENT,
LLC

By: [SAMPLE —DO NOT EXECUTE] By: [SAMPLE —DO NOT EXECUTE]

Name: Name:

Title: Title:

Date: Date:
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Schedule 1 to CD Service Order No.

Content Direct System and Content Direct Services

CSG will provide the Content Direct System and d@itarty Products described in this Schedule 1.
[Insert Description of Content Direct System andrd Party Products provided under this CD Order.]

(End of Schedule )1
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Schedule 5 t&€D Service Order No.
Fees

Customer’s use of the Content Direct System andeéDoiirect Services, as prescribed on SchedufeioCD Order, is subject to the
following Fees:

[Insert applicable Fees and if Payment Processtevizy Service, specify CSG Gateway Transactior@@ustomer Gateway Transactions.]
( End of Schedule b

*****End of CD Schedule A*****
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CD Schedule B
Content Direct Services

The Content Direct System is packaged as a sebte@t Direct Application Server Modules that pdev/their capabilities through a set of
Content Direct Web Services to Content Direct Ugplications. The Content Direct System is morectfically defined in the Documentatic
and the below general descriptions are qualifietthéir entirety by reference to the Documentatidhe specific Content Direct System
configuration made available by CSG to Customell figaas set forth in each CD Service Order exethiethe Parties. Customer acknowlec
that the Content Direct System shall not includettdecommunications connections to and from thermet, the Compatible Interfaces (as
defined below), the Customer Site and, if provisina Performance Testing Environment.

CSG shall provide the Content Direct System andt€@urDirect Services to Customer in English (U.$)Customer requests the Content Dil
System or Content Direct Services to be provideal lemguage other than English (U.S.), such pronishall be subject tg ****iikk dkkrkx
*axx and the Parties will specify the fees, termsd conditions of such implementation(s) in theliapple Order Document(s).

The Content Direct Application Server Modules dgplbfor a given Content Direct System deploymeatidie described in the applicable CD
Service Order.

The Content Direct Web Services made availablafgiven Content Direct System shall be describétarapplicable CD Service Order.

The Content Direct Back-Office User Applicationsdaavailable for a given Content Direct SystemIdimbescribed in the applicable CD
Service Order.

EmbeddedThird Party Software

Payment Processor Gateway Service The Content Direct Services are integrated witlayment processor gateway partner for effectivk an
secure credit card payment processing. The paypneaessor gateway encrypts Consumer Informati@msuire that information passes
securely between the Content Direct Services arstiother’s credit card processing partner to auteastedit cards and settle credit card
transactions for deposit of funds with the Custdos@esignated merchant bank (the “Payment Proc&atmway Service”). CSG will provide
the Payment Processor Gateway Service to Custargartof the Content Direct Services; providedt@uer must establish its own
relationship with its merchant bank.

Customer has two options to process authorizatévgrsal, refund and settlement transactions atehgnd processed through the Payment
Processor Gateway Service for bank/credit cardst dards and similar payments (each, a “Gatewaydaction”): (i) Customer may use
CSG’s payment processing relationship with *xxkkkdk krkrrikkix jn which case each Gateway Transadion shall be referred to as a “CSG
Gateway Transactiongr (i) Customer may establish and use its own pEytrprocessing relationship with ****¥¥kkikkk dkkkxk kkkkx i \which
case each Gateway Transaction shall be referras &0‘Customer Gateway Transaction”. Each CD Sem@irder shall specify whether
Customer is processing CSG Gateway TransactioB@sistomer Gateway Transactions, and any changershailre the Parties to execute an
amendment to such CD Service Order.

Each CSG Gateway Transactlon Sha" be Subjectntb Whkkkkkk kkkkkkkkkkk kkk kk kkkkkkkkkk k% * %% % *kkkkk *****, and *k kk%k Sha” be
charged for Customer’s processing of a Customeev&at Transaction.

Payment Processor and bank interchange fees aadrethted card and bank processing fees are clatied in the fees for CSG Gateway
Transactions and are additional charges billechbg parties. CSG Gateway Transactions will beviogd to Customer on @ ***¥¥k ki
basis.

Customer acknowledges that if it processes Cust@atgway Transaction and the Payment Processow@atgervice is unable to process a
Customer Gateway Transaction caused by Rkl or any party other than CSG (a “PaymenProcessing Interruption”), then
CSG shall have no responsibility or liability to omer for such Payment Processing Interruptiot,Gustomer’s sole and exclusive remedy

Sha” be Wlth kkkkkkkhkhkkk hhkkkkhhkkkkk

Taxing . The Content Direct Services are integrated taiing software from **kkik ik (& Sekkkxrik ) - Customer will not be charged f
the use of the standard U.S. and InternationakSaid Use Module from *****+** |f Customer needsxing capabilities other than the stanc
U.S. and International Sales and Use Module, otdbosr requests to utilize taxing software from aviiter other than ******* the Parties
will negotiate the fees, terms and conditions aaie to such additional taxing software and camigon.
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Compatible Interfaces

The means by which Customer can access the Cdbitertt System and Content Direct Services as offffective Date, including the Content
Direct Web Services, are set forth below (t@dmpatible Interfaces”). CSG may update the Compatible Interfaces ftione to time in its
reasonable discretion by providing Customer advatiee consistent with good industry practicesymted CSG shall not cease supporting
item identified below without providing at least**+++* (¥*) *x+* prigr written notice to Customer .

The Back Office Applications (as described on @i Schedule B of the Content Direct System can be accessedghrthe public Internet via
a PC/Mac on all standard browsers (properly confidguthat support the *xkkkkik sk sokdkkokk

Content Direct Web Services are accessed throtiftt & *** **xxxkxx rynning gver *rxtsskik

It is assumed that all Customer-initiated conndgtito the Production Environment and Sandbox Eorvinent will be coming through a TCP/IP
enabled broadband connection.

CSG supports the below browsers on **** ** *xx *thrgygh which Consumers can, with any applicabbsvBer plug-in (_e.g. Silverlight or
Flash) based on the Consumer Experience, acce&StBeConsumer Experiences:
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*kkkkkk *
kkhkkkkkhk kkkkhkhkkkhkkkx
*kkkkkk kkkkk
*hkkkkkhkkkk *kk
*kkkkk kkkk

*kk kkk kkkkkk

. K*kkkkkk kkkkk kkk

. *kkkkk kkkk

*+++End of CD _Schedule B*****
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CD Schedule C
CD Hosting, CD Support Services, Performance Standds and Remedies
1. Definitions.

“Availability SLA” means the Production Availability SLA (as definadSiection 3 below) and the Sandbox Availability S(a& defined in
Section 5 of this CD Schedule C).

“Excluded Problems” means any interruptions, degradation or problentis the Content Direct System that are the resulaphegligent acts
omissions of or made by Customer or its employe&stractors, or agents; (b) failure or malfunctidrequipment, networks, applications,
services or systems not supplied, owned, contratedaintained by CSG, its suppliers or third paeyvice providers contracted by CSG in
connection with the Content Direct System; (c) Sicted Maintenance; (d) the failure of power or pguént at the premises of the Customet
Force Majeure, (f) as provided in Section 5(b)haf CD Addendum or (g) an Excluded System.

“Interrupted Service Time” means the number of minutes in a calendar monthguhich the Customer experiences a Service
Interruption. The number of minutes of a Servitedruption shall be measured (a) beginning oretréer of the date and time that a Service
Interruption is reported on a Service Ticket to $wution Support Center or detected by the MomigpSoftware and (b) ending upon the date
and time (as confirmed by Customer or verified tiglo the Monitoring Software) when (i) the Servingetruption has been resolved (through
full resolution or a work-around) or (ii) with resgt to a Service Interruption caused by a Rk kL kekkkkkck g dkkekekoiokok dkkekekek

**+* problem, the problem reported on the Serviceket has been downgraded to g ****xxk kkkkk ok ok okokek)

“Interruption Time Percentage” is equal to (a) the Interrupted Service Time fgineen calendar month less the Permissible Inteedipinute:
for such calendar month, divided by (b) the Sysfemilability, as expressed in number of minutestfat calendar month.

“Monitoring Software” means internal software and/or third party serthieg¢ simulate and/or measure transactions for [zerpd determining
the Availability SLA.

“Qualified Revenue Stream”means the aggregate amount of Transaction Feeffiel@as the “Qualified Revenue Stream” in an exed CD
Service Order billed to Customer in the calendantmaffected by a Service Interruption.

“Permissible Interrupted Minutes” means with respect to each Availability SLA, themoer of minutes for a given calendar month the &at
Direct System may experience a Service Interrugtiefiore a Service Interruption Credit is due fartsAvailability SLA. The Permissible
Interrupted Minutes is equal to the (a) Total Asale Minutes available in a calendar month lessh®)product of Total Available Minutes tirr

the appllcable Avallablllty SLA (| e kkkkk kkk kk k kkkkkkkkkk kkkkkkhhhkkik kkk *kk *kkk kkk *kk khkkkx *k kkkkkkkkkkhkk ***)
.C., .

“Sandbox Availability” means the time during a given calendar month tinell&a Environment is available to Customer, exeigdi
interruptions caused by Excluded Problems.

“Scheduled Maintenance”means the qualifying (in accordance with the ses@mence of this “Scheduled Maintenance” definjtiime the
Content Direct System is not available to Consurdarsng which CSG will provide maintenance on segstem. To qualify as Scheduled
Maintenance, (i) CSG must have provided Customgca¢email acceptable) of such downtime not [ag ek (hk) xxkex prigr to

the commencement thereof, (ii) such maintenance timast occur during ***¥xkk dkiokokckok sekkkokokokek ( iii) such maintenance must not
exceed ***** (*) hours in the aggregate during gtk kkxkkikk wixkkkx gand (iv) such maintenance  will generally occur on *x#kkkkex
Fhkkkkkk hatween ¥ xk ik ikl g KRk Rk kekekkkk *. In the event that CSG exceeds ***** (*) **** § Scheduled Maintenance during a

Fhkkkkokkk dkkkkk dakkkkkk - @ach minute in excess  of ¥k (%) ke ghg|| be deemed Interrupted Serice Time for the specific calendar
month in which such threshold was exceeded.

“Service Interruption” means with respect to an Availability SLA, the agence of g *rx#kkkk dbkiok & _ dekkokokokokek g dekekekokokek ekokkok ok
**x* problem, excluding an occurrence or failurestdting from an Excluded Problem.

“Service Interruption Credit” means with respect to (i) the Production Availapi$LA in a given calendar month the product of (Ag
Qualified Revenue Stream of an affected CD Ser@iater received by CSG during such calendar mordh(BhInterruption Time Percentage
for such Production Availability SLA and (ii) theaSdbox Availability SLA, as defined in Section Sdye.
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“Severity Level” shall refer to the level of severity of a problemréspect of the Content Direct Services, as défin&ection 3 below.

“Service Ticket” means (a) a documented service request markedheitthate and time the request was reported tcherwise discovered by
the Solution Support Center and with the date and that the applicable problem was resolved; ba(teport of Service Interruption or other
issue by Customer via telephone (telephone ndicequired for ***xk dkkick % _ sokkekoktck g kokekokek Fkk dokkk ok kekekek skkkkekk) - emall,

CSG's web accessible ticket tracking system orrathgually acceptable means.

“System Availability” means the Total Available Minutes in a given caderdonth less any minutes attributable to an Exadugroblem
(which, for the avoidance of doubt, includes SchedliMaintenance).

“Total Available Minutes” means the total minutes available in a given calentbnth (i.e., number of days in calendar momttes sixty (60)
times twenty-four (24)).

2. Hosting and Support Services

CSG shall provide technical support and operatiorehtenance for the Production Environment ofGoatent Direct System as part of the
Content Direct Services. These hosting and supgeovices are provided in a manner to maximizei€e®vailability and minimize any Servi
Interruption of the Production Environment. CS@lkprovide the hosting services from facilitiesdbed in the United States. Under no
circumstance shall hosting services be provideah fan off-shore location without the prior writteonsent of an Authorized Approver of
Customer.

Technical Support/Operations

Customer may submit support incidents or queri€33G’s Support Center (“Solutions Support Center"S5C”) via telephone
(Frrxrrrx) or CSG's web accessible ticket tradking system (accessed at *****;xxkkkkirrikikixix)  and other mutually agreed means;
provided, that Customer must notify CSG of ***itititik & okkkkokodek sk kkkkokk kokokekek % dokkk jSSUeS via telephone to the SSC.

CSG shall provide support on a ******** for [gsumith g ** ¥k kkkix of thkkkkkik gnd “****" gand during *:** *x — kpkx sk dekkkkokok for
ISSUGS Wlth a *kkkkkkk kkkkk Of kkkkkk? and “***”.

Should CSG discover a performance or operationg igapacting the Production Environment, CSG shatify the Customer Project Manager
identified in an affected CD Service Order (or sotter representative Customer has identified t& @Bwriting (email acceptable) to receive
such notice) of such issue, as well as CSG'’s IrdBaessment of issue severity, no later thart{f)* (**) ******* from the time of discovery

*hkhkkkkk khkkk k hkkkkhhk hkk khkkhkhkkhkx kkkkix % *kkk 1m) * *) kkkkkx * * *kkkk *
of g **** issue and (i) *** (*) rxk Kk for a ** ok

Support Levels
CSG shall escalate support issues as follows:

» Level 1 Support (SSC: CSG provides initial support through C's Solution Support Center, which shall providetfe initial
triage of an issue. The Solution Support Center beacontacted via telephone ***ikk dokk dokkkdkick  dokkokek & sedodekkokokeke sk
Fkkkkkkok kil % ek ki - emaiil or web (thro ugh CSG's extranet at *****:*xkkkititiiiiikikkok )Yan  d will work with
the Customer to collect pertinent information, wsthnd the issue and attempt to replicate andvesdf, after the Solution
Support Center’s investigatory resources are exbduthe Solution Support Center still unable sphee the issue, it will escalate
to Level 2 Support

» Level 2 Support (Operatior): Once the Solution Support Center escalatesue to Operations, Operations beg
troubleshooting and analyzing the issue. Operatias additional security rights permitting it ig deeper into the issue through
database queries, server reviews and monitorifp@ftér the Operations’ investigatory resourcesexhausted the issue remains
unresolved, the issue will be escalated to Lev@ligport.

» Level 3 Support (Development, QA, et: If necessary, the Level 3 Support Team will bgaged to attempt to determine r
cause for the reported and unresolved issue. €hkell3 Support team may include developers, QuAkgurance analysts, and/or
implementation analysts with additional access |Esions to review code or provide additional techhinsight into expected
versus actual behavior of the Content Direct Sys
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CSG Contact and Escalation List

The table below identifies the contact informationall levels of CD Support Services. All critidasues requiring escalation are managed
through the Solution Support Center who will cohthe appropriate on-call personnel:

Support Level

Contact Name/Title

Contact Information

Operating Hours/Staffing Levels

Level 1

Solution Support Center (SS

P h one: *kkkkkkkkkkk
(************)

Web *kkkk-kkkkkkkkkkkkhkkkkk

*kkkkkkk

Level 1 Escalatiol

Manager of the SS

Escalation from SSC analy

*kkkkkkk

Level 2

Operations

Escalation from SSi

*kkkkkkk kkkkk: khkkkkkk
*kkkkkkkkkkk kkkkkhk: kkhkkkk kkkkkkkk

*kkkk kkhkk kkkk

Level 2 Escalatiol

Or-Call Analyst

Escalation from SSt

*kkkkkkk kkkkk: Kkhkkkkkk
kkkkkkkkkhkkk kkkkkhk: khkkhkk khkkkkhkx

*kkkk kkhkk kkkk

Level 3

SME (e.q., Development, QA
PS, etc.)

Escalation from Level
(Operations)

*kkkkkkk kkkkk: khkkkkkk
*kkkkkkkkkkk kkkkkhk: kkhkkkk kkkkkkkk

*kkkk kkkkkkkk

Escalatior

Level 3 Escalatio] On-Call SME Escalation from Level Fkdkkkk dkkkk: kkkkkkkk
(Operations) Kk kdkkkkkkkk dkkkkk dkkkkkk dokkkkkkk
kkkkk kKK Khkk
Managemen Operations Manage Escalation from Level Fkkkdokk okkoks kkkokokkkok
Escalation (Operations) on-call FFAFAEIAAK Adkkdok s kkkkkk Ak
Fhkkk Kkkk Fkkk
Senior Operations Directo Escalation from MS Manag‘ kkokdokk kokkkoks kkokokkok
Management Khkkkkhkkhkk dhkkhk:  kkkkkk dkkkrhkk

*kkkk kkhkk kkkk
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3. Priority Definitions and Service Level Metrics for CD Support Services

CSG uses the following priority definitions andget response times for issues reported by the @estto CSG. From the time that an issue is
reported to or discovered by CSG until the issuesslved as prescribed below, CSG shall also asenercially reasonable efforts to provide
Customer acknowledgements and subsequent updatesdrdance with the applicable times set fortthéntable below. In addition, at any til
during the pendency of an Exception that affectst@uer’s operations in the Production Environmerihe Sandbox Environment, Customer
may contact its Account Manager to discuss suclepti@n. In addition, to the extent @ *rrrtik dkkdck % sotkkkokokok g Fkkkkrk dokokokk %

*rrk jssue lasts greater than **xxx (x) skkkxkx " C ystomer may contact *x* *kk hkkkokk ok tokkokkk ke  kkkkk 10 discuss such issue.

Severity Level Priority

Description

Acknowledgement/Updates

Targeted Workaround

K*kkkkkkkkk

*kk kkkkkkk kkkkkk
kkhkkkk kk k kkhkkkk k% *x
*khkkk kkkkkkkhkk kk kkk
*hkkkkk kkkkkhk kkkkkkx
*kkkkk kkkkkkkk *k
K*kkkkkkkkkkkk k% k*kk

*khkkkkkhkkk

kkhkkkkkhkk kkhk kkkkkk
*k kkkkkk kkk kkkkkkkk
*k kkk kkkkkkkkkk kkkk
*kkkkkkhkk kk k%

*hkkkkkhkhkk kk kkkkkkk

Ack- *kkkkk kk kkkkkkk kkkkk (a) *kkkk kkk
*khkk kkkkkkkk kk hkkkkkkk x%x (b) *k kkkk *k
khkkkkkkkkkk kkkkkhkkhhk kkkkx kkkix
khkkkkkhkk kkhk kkkkkk kkkhikkkhhx

kkkkkkhkkk kkhkkkkkk kkkkkkkk *k *xkk

K*kkkkkkkkk kkkkkkkkk

Upd- *kk * * *kk kkkkkkkkkkk
*k kkkkkkkkkhkh kkkhhkk khkkk *kkkx kkkkkx
K*kkkk kk kk kkhkkkkk kkkkhkkkk *hkkikhk
kkkkkkhkk kk kkkkkkkkkk k% % *kkkkx
khkkkkkhkk kk kkkkk kkkk kkkkhhkkhhikxhk

kkk kkkkkkk khkkk hk kkkhkkkk hhkkkk k% kkk

* kkkkk

K*kkkkkkkkkkkk kkkkkk
*hkkkkhk kkkkhkhkkk k%

*kkkkk

Ack *kkkkk Kk kkkkkkkk kkkkk kkkkk kkkkk
*kk kkkk kkkkkkkk *k kkkkkkkk k%

*khkkkkkhkkk kk kkkk

*kk kkkkkkkkkkk

Upd: sk *

k*kkk kkkkkkkk Tk kkkkkkkkkk kkkkkkk

*kkkkk khkkkkkhkkkkk kkkkkhkhkk kkkkkx

*kkkkk K*kkkkkkkk kkkkkkkk Tk Ack *kkkkk Kk kkkk kkkkk kkkkk kkk kkkk *k kkkkk
*hkkkkkhkkkk k% khkkkkhkhk kk hhkkkkhkk kk kkkkhhkkhk k%
*hkkkkhhkik khkkkkkhkkkx *kkk
kkhkkk kkkkkk kkkkkk k%
*kk kkkkkkkk kkkkkkkk Upd kkkkkkhk kkkkkkk kkhkkkkk kkkkkhkkkkkk
*k kkk kkkkkkk kkkkkk *k kkkkkkkkkhk kkkkkkk *kkkk % kkkkk kkkkk
*kkkkk kkk *k khkkk kk kk hkhkkkkk kkkkhk
*kkkkkkhkkk kkhkkkkkkhkkkx
*%k kkkkkkkkkk

*kkkkkkk K*kkkkkhkkk kkkkkkkk Tk Ack *kkkkk Kk kkkkk kkkkk kkkkk kkk kkkk k*kk kkkk kkk kkkkkkkkkkkk
K*kkkkkkkkkk k*k kkkkkkhkk kk kkkkkkkk *k kkkkkkkkkk k% kkkkkkkkkk kkhkkkkkk k% *kkkkkk *
*hkkkkhkikx khkkkkkhkkk *kkk kkk kk kkk kkkk kkkkk kk kkkhhhkkx
kkhkkk kkkkkk kkkkkk k% *k kkk kkkkkhkk kkkkkkx hhkkkkkhk
*kk kkkkkkkkkhkkk Upd K*kkkkkhk kkkkkkk kkhkkkk kkkkkhkkkkkk *k kkkkkkkkkk kk *kk *k
*kkkkkkk kk kkk kkkkk kkkkkk kkkkkk kkkkkkkk *kkkk kkkkk kkkkkkkhkkkkk kkkkkkkkkk kkkkk
K*kkkkkk kkkkkk kkkkkk kkhkkk kk kk kkhkkkkk kkkkkhkk k*kk kkkkkk kk kkk kkkkk kkk *kk

*hkkkk kkkk kkk kkhkkkkkk kkkkkk
*khkkkkk
*kkkk K*kkkkkkkkkkkkkk k*kk kkk kkkkkkk * kkk kkkk *kk

K*kkkkkhk kkkkkk kkkkkkk
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4. Availability of Production Environment and Service Credits — Production Availability SLA

On and after the first Go-Live Date, CSG shall jievSystem Availability of ***** for the ProductiofEnvironment of the Content Direct
System for each calendar month during a CD OrdemTas measured over a calendar month, the “Primttusizailability SLA”).

For any calendar month in which a Service Inteiauphas occurred, the Parties shall determine velnetie Production Availability SLA for the
calendar month has been achieved. If CSG fagehieve the Production Availability SLA for any givcalendar month during a given CD
Order Term, CSG shall apply the applicable Serinterruption Credit for such calendar month.

CSG shall, subject to Customer’s review and auglitts, calculate the Service Interruption Credi apply this credit to the following calendar
month’s Fees or, if such Service Interruption Cradcrues in the final calendar month of a CD Ofidam, offset the current calendar month’s
fees or provide a refund to Customer.

*k kkk kkkkk kk kkkkkkk hkk hhkkkhkhhiikx khkkkhhikxhix kkhk kkkk kkk hhkkk hhkkkkhk kkk hhkkkhhikkrhk kkhkhikx % *kk kkkkk kkkkkk kk
Ukkkkkhh kkkkhhkk *hkxkk? *k kkk khkkk hkkkkhkhk kkkhkkk hhkkkk kkk *kk kkkkkk % *kk kx kkkk *kk * k% kk kkkkkkkk

Kkhkkkk kkk hhkkkkk kkkhhhkk khkkx khkkkkkkhkd kkkkkx kkkk kkhk kkkkhk kk hhkkkhhhkk hhkk kk hkkhhhikx khkkkkhhhxx *khkk kkkk

kkkkkkkkkk hkkk kkhkkkkkkhkIkx kkhkkkkhkk k% * khkkkkkx kkkkkkhk kkkkhkhkk kkkkkkkhkk kk kkk *kkkkkhkhkk *kk *kkkk *k kkkkkk kkkk kkkk k%
kkkkkkhk kk kkkk kkkkkkkkkk kkkkkkkhkk kkkk *k *kkkkk *k kk kkkkkkkkkk kkhkkkkk kkkkkk x% tkkkkkhkk khkhkkkk kkkkkk kkkkkkkhhkx

K*kkkkk" * kk kkkk kkkk kkkkhkkkhkhk kk kk khhhkkhhhk kkkkkx % kkhkhkk kkkk kk hhk khkkkkk kkkkkk kkkhkhk kkkk kkkkhkx *x *kTk kkkkkkk kk
kkhk kkkkkkk hhkkkkkhk khkhhkk khkkkkhhhikkk khkkhkhk *kk khkkkkhkhkkkk kkk hhkkkk kkkk *hkk *hkkkhk xk % k% *kkk kkkkkkk hhkkkkk
khkkkkkhkkkk hhkkkkhk kkk kkkhk kkkk k% khkkkkx k% kkkk *  kk kkkkkkkk kkkkk kk Akkkhhkk khk kkkk ok kkkkkk Kk *hkkkk kkkkkkk kkkkkkx
kkkkkkkkkkk kkkkkkk kkkkkkkk kkkkk k% *kkkkk k% %%k * kkkkkk kkk kkkkk kk kkkkkkhhkk kkkk k% kkkkhhkkkx k% *kk kk kkkk kkkkkkk
kkkkkkk kkkkkk kkkkkkkkhkhkk kkhkkkkk *k *kkk %k kkkk *k kkkkkkkk *k k% % *kkkkkkk kkkkkkk kkkkk kkk kkk kkkkk kkkkk kkkkkkkk kkkk

*k kkk kkkkkhhhkkk hhkk hhk khkhhkkk hhkkhhhkk *khkkhik * kk kkkkkkk kkkk kk khkhhkkhkhikk kk kk khkkkkkhk kxkhk *%k Kk Kk kk khkkkhkkk kkkkkk
kkk kkkkk kkhk kkkk kkkkhhk kk hkkkhhikkhh dkkhhiikx % khkkkkhhk kk hhkkkhhikk khkkk *k k kkkkkkhkh *kkx *hhkkxkk *kkkkkkk kkkkhkkk kk kkkk
khkkk kkk kkhkk kkk kkkk hhkkhhhkrkrk kk khkkkkhhhikxkx khkkkkkhk  khkkkkk kk khkk kkhhhkkhhk kkkhkhk kk dhkkkhk *k kkkkk kkk'h kkkhhkkkk
k*kk k kkkkkkk kkkkkkkkkhkkk kkkkkk *kkkkkk *k % *kkk *kk kk kkkkkk kkkk kkk hkkkkhhkkk hkkhhhhkkhhkk xkkk

In addition, if in Customer’s good faith belief &xx+* *kkix x _ xxkkkx Eyception results in a mat  erial adverse Customer or Consumer
experience, the Parties agree to collaborate omtheally agreeable timeframe for CSG to implensehix to such Exception and, if applicable,
any credits if CSG fails to timely implement sudR.F

CSG shall also provide Customer access to repod®atools that enable Customer to determine 8ysteailability.

5. Availability of Sandbox Environment and Service Cralits — Sandbox Availability SLA

CSG shall provide Sandbox Availability of *** (asaasured over a calendar month) (the “Sandbox AitiaSLA”).

For any calendar month in which a Service Intefauphas occurred, the Parties shall determine velnetie Sandbox Availability SLA for the
calendar month in question has been achieved) MG fails to achieve the Sandbox Availability/stor any given calendar month during an
applicable CD Order Term and (ii) Customer is pgy@8G an express fee under a given CD Service @udecess the Sandbox Environment
ko dkkkek ok sk dkkek kkedokk ekkkokkok Xk dokk ek kx rrxkk dkkxak - Customer shall be entitled to submita claim for a Sandbox Service

Interruption Credit (as defined below) based onShkevice Interruption.

» If Customer makes a valid claim for a Sandbox Seriiterruption Credit, CSG shall, subject to Cos#('s review and aud

rights, calculate the Sandbox Service Interrup@o@dit *** **¥¥* ik dikkkkk ok oxk Ak ko Kk RAKAKTE Fekdok Kok
,
*% kkkkx kkk *%* % kkkkkk kkhkkkkhkk kk kkk * * * k% k kk kkkkk kkkkk khhkkkk kkk *kkkkkk

*kkkkkkk kkkkk Tk kkkk kk kkkkkkk k kkkhhkk kk kkkkkkkkx

» As used in this Section “Sandbox Service Interruption Cre” means with respect to a given calendar month théyat of the (i,
fees paid by Customer to access the Sandbox Emvéwt{s) during such calendar month and (ii) Infgion Time Percentag

CSG shall provide Customer access to reports atmtits that enable Customer to determine the aviliflaof the Sandbox Environment.
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6 khkkkk kkkkkhkhkkkk kkk *hkkkkx

k) kkk kkkkk kk kkkk kkk kkkkkk khkhkkhhhk kkkk *kk
khkk kkkkk hhkk Uhkkhkkkhhhkhkk hhkVhk kkkk *hkkx kkkk *k

khkkkkkhkkkk khk kkkhkkkkih kkkk kkhhhikkx khkkikkhhk

khkkkkkhk kkk kkk hhkkkhhhkkkkh kkkk *k kk *hkkhhhkkhik
khkk kkk kkkkkkkkhhkk khkhkk *hkk khki* kkkkkkk *%x %

kkkkkkkk kkkkkkkkkk khkhkkkkkhkhkkkk kkk *kk kkkkkxx %
K*khkIk kkhkkkkkhk kk kkhkkkk kkkk *kk kkkkkkhkkkx *kk *kk

khkkkkkkkkkkhkkkk kk kkk kkkhhkkk *hkkkhkhk k% *kkkhkhk
khk kkkkkkkkhlh kkkhk kkk hhkkhhhikkk *hkkhk kkkkk kkkk

kkkk kkkkkkk kk kkhk kkkkhhkkkk kkkkk kkhhkkkk k% *xkk
*kkkkkk ******.

*kkkkkk kk kkkkkkk * kkkkk kkk * kkkkkkkk kkkkk * %

khkkkk hkk kkkkk hhkkkkkk kk khkkkkkhk * kkkkkk *k x%

kkhk kkkkkkkkk kkkkkhhkkk k% kkkhkkhhk kkk *kkkkk *x%x
khkkkk kkkkkhkhk kkkhkkkkhhkkk hhkkk hhkkx *k kkkkkxxkx %
kkhkkkkhk kkk kkkkk kkkk kk kkkkkkkk k* k% hkkkkkk k%
*khk kkkkkkkkkhk kkkkhkkkk kkk *kk * *kkkkikk (*) *k*k
* kkkk k kkkkkkk kk kkk hk kkhhhkk khkk kkk khkhhxkk
k% khkkkhhkk kk kkk hhkkkhkhhhkk hhkkk dhkkhhhx xkk %

*k kkkkkkkk kkkk kkkkkkkkkkk kkkk kk khkkkkkhk *%x %%

*+++x End of CD Schedule &***

K*kkkkkk kk kkkkkkkk kkkkk *

*%k kkkkkkhkhk kkkkkkk

*kkkk kk kkkk kkkkkkkk

*k kkk kkkkk kkkkkhkkk

* kkk *kk * k%
*kkkkkk kkk kkk
*%k kkkkkkkkkk khkkk *kkx
*kk Kk kkkkkkkhk: khkkkkkhk
1

*kkkk kk k* kkkkkkk
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CD Exhibit A

Data Elements — Consumer Information and Usage Data

K*kkkkkkkkkkkk
K*kkkkkkkkk
*kkkkkkhkk

*kkkkkkkkkkkk

K*kkkkkkkkkkkkkkk
K*kkkkkkkkkkkkkkkkkkkkx
*kkkk

*kkkkkk

*k*k

*kkkk

*khkkkkkhkkkk
*kkkkkkhkkkkkkkkk

K*kkkkkkkkkkkkkk

*kkkkkkkkk

*khkkkkkhkkkkk

*khkkkkkkkkkk

K*kkkkkkkkkkkkkkkk

K*kkkkkkkkkkkkkkkkkkkkkkkkkkkhkhkkkkhkhkkkx

kkkkkkkkkkkkkkkkkk kkkk kkkkkkkkkhkhkk kkkkkkkk kkkkk
kkkkkkkkkkkkkkkkhhkkkkkhkkkkhhkkkkhhhkkk kkkk *hkkrhx kkhkkk kkkkkkhkhk kkkkk
kkkkkkkhkkkkkhkk kkkk kkkhkkkkhhkk khkkkkkhhkx kkkkx
kkkkkkkkkkkkkkkkkkhkkkkkkkkkkhkhkkkkhk kkkk kkkkkkkkkkk * kkkkkkkk kkkkk
kkkkkkkkkkkkkkkkkhkkkkkkk kkhkk kkkkkkkkkkkkx *kkkkkkk *khkkk
kkkkkkkkkkkkkk kkkk kkkkkkkkhkhkkk kkkkkkhkk kkkkx

khkkkkkkkkkkkkkkhkkkkkhkhk kkhkk khhkhkkkhhhkkxk *hkkhhix *kkkk

khkkkkkkkkkkhkkk kkhkk kkkkkkkhhkkk hhkkkkhhkx kkkkx

*xxxx  End of CD Exhibit A and end of CD Addendutf**
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EXHIBIT 10.23AD

THIRTY-SEVENTH AMENDMENT
TO THE
CSG MaSTER SUBSCRIBER MANAGEMENT SYSTEM AGREEMENT
BETWEEN
CSG SYSTEMS, INC.
AND
DISH NETWORK L.L.C.

This THIRTY-SEVENTH AMENDMENT (this “ Amendment”) is made by and betwee®SG Systems, Inc, a Delaware corporation (*
CSG”), andDISH Network L.L.C. , a Colorado limited liability company Customer”). This Amendment shall be effective as of théeda
last signed below (theEffective Date”). CSG and Customer entered into a certain CSGtdiéSubscriber Management System Agreement
(Document no. 2301656) effective as of January010qthe “Agreement”), and now desire to further amend the Agreementéordance witt
the terms and conditions set forth in this Amendméinthe terms and conditions set forth in thim@ndment shall be in conflict with the
Agreement, the terms and conditions of this Amenraball control. Any terms in initial capital fets or all capital letters used as a defined
term but not defined in this Amendment shall hdwermheaning set forth in the Agreement. Upon execwf this Amendment by the parties,
any subsequent reference to the Agreement betweguatties shall mean the Agreement as amendddsofinendment. Except as amended
by this Amendment, the terms and conditions sé¢h fiorthe Agreement shall continue in full forcedaffect according to their terms.

CSG and Customer agree as follows as of the Effeati Date:

1. CSG SERVICES, Section Ill.A.ll.C., entitled “ SmartColor Printing ” of Schedule Fof the Agreement shall be amended to includ
Account Hierarchy statement volumes with SmartColorPrinting and, as a result, Note 23 is hereby ameed and restated as follows:

“ Note 23. SmartColor Printing fees are in addition toathier fees undeSchedule I, including fees for Statement Processing desciiity
Section IIl.A.ll. above. SmartColor Printing wile deployed to all Customer statements (includinglih and Spanish, but excluding
Customer Letter volumes). Customer commits totimgnSmartColor Printing on @ **kk sk dekkkdkkktck ok ekokokokokkk kel (the
“SmartColor Printing Minimum?”). If Customer no&#$ CSG of their desire to discontinue SmartColotiag and, at the time SmartColor
Printing is discontinued, Customer has not metStmartColor Printing Minimum, CSG shall invoice Quser for the number of *xxkkkx
*rrxek nacessary to meet the SmartColor Printing Niitum **xxxxssss [y thg *kkkkkkkrrs % nroyided in Section IILLA.1I.C

above. The change to 24# paper weight will natltés a change to fee”

IN WITNESS WHEREOF the parties hereto have caused this Amendment ¢éxdxaited by their duly authorized representatives.

DISH NETWORK L.L.C. CSG SYSTEMS, INC.

By: /s/ Michael K McClaske By: /s/ Joseph T Rub

Name: Michael K. McClaske Name: Joseph T. Rub

Title: Senior Vice President and Chief Informatiofficer Title: EVP, CAO & General Couns

Date: 10/28/1: Date: 28 October 201
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EXHIBIT 10.23AE

THIRTY-NINTH AMENDMENT
TO THE
CSG MaSTER SUBSCRIBER MANAGEMENT SYSTEM AGREEMENT
BETWEEN
CSG SYSTEMS, INC.
AND
DISH NETWORK L.L.C.

This THIRTY-NINTH AMENDMENT  (this “ Amendment”) is made by and betwed&SG Systems, Inc, a Delaware corporation CSG"),
andDISH Network L.L.C. , a Colorado limited liability company Customer”). Following execution by the parties, this Amemeht shall be
effective as of January 1, 2014 (thEffective Date”). CSG and Customer entered into a certain CSGtdssubscriber Management System
Agreement (Document #2301656) effective as of Jgnlia2010 (the ‘Agreement”), and now desire to further amend the Agreement i
accordance with the terms and conditions set farthis Amendment. If the terms and conditionsfegh in this Amendment shall be in confl
with the Agreement, the terms and conditions of finendment shall control. Any terms in initiapdal letters or all capital letters used as a
defined term but not defined in this Amendment Id@be the meaning set forth in the Agreement. rugaecution of this Amendment by the
parties, any subsequent reference to the Agreepedeen the parties shall mean the Agreement asdedédy this Amendment. Except as
amended by this Amendment, the terms and condiienh#orth in the Agreement shall continue in falce and effect according to their terms.

CSG and Customer agree as follows as of the Effe@ate:

In connection with Customer’s migration to CSG’svAdced Convergent Platform ACP "), CSG provides Customer with a dedicated
environment which consists of the common code base particularly described in the Custom Roadnsapravided in the Agreement and s
not include any additional CSG Products and Sesvig identified in the AgreementCycle D”). Customer desires to receive, and CSG
agrees to provide, the option for Customer tQ **#diiiitick dok dokck dokekok sk sekkkkk {0 allow for s cheduling consistent with Customer’s

kkkkkkkhk kkkkkkkkkk

1. The parties agree that Customer's use of Cyclebassd upon and subject to the following assumgtior conditions

(a) Shared third party products and vendor servicediding but not limited to Direct Net, financialstitutions, electronic funds transf¢
EFT "), credit card, regulatory, or United States PbStxvices (for purposes of this Amendmerithird Party Vendor Products and
Services”), will be handled in Cycle D as they were in ***_ |n addition, Third Party Vendor Products aBdrvices will require
separate necessary deployment of functionalitypmjunction with, and as regularly scheduled in,@lyele A/B release

(b) The fees agreed to in this Amendment for ***x *# kkkkkkkx for Customer 's Integrated Operations Testir* 10T ")
environments (¥*xxfrxxxpek) and Cycle D production environments are based upon the Products anit8gprovided by CSG as of
the Effective Date of this Amendme

2. The parties agree that Customer shall have thé taghf*** *x+* *kxkixxk only subject to the follo  wing conditions:

(a) Customer shall provide written notice of the degirexercise its right for @ **¥¥¥ik skkick sokokok ok sokokok ottt dhokokokdekek kol (o) sk
*kkkk to the Cycle A/B *kkkkkhkkkhk *******. Customer Sha.l I Include *kkkkkhkkk kkkkk for the *kkkkhkhkhkk hkkkkkk * kkkkkk Wlthln Its
notice for the IOT environments as well as the €ylproduction environment. Upon Customer providiogjce as described in this
subsection, the parties shall mutually agree toyig#s sxkikrhk skkiokak Jkkk during the ***xxxx_x *rk (kx) *r*x prior to the
CycCle A/B ik dkkkkkk i Fhkkkkkk kiR " means the timeframe from the ***** ** * of the * R in 10T
env'ronments *kkkk kkkkkkhkkk kkkkk kkk kkkkkkk kkkk Into productlon
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(b)

(©

(d)

()

()
(@)

(h)

(i)

0)
(k)

CSG reserves the right to review and approve dydepport and maintenance system changes for oagtetd production during tt
rrrrxrkk wxkkik - Depending on the code fix, CSG may need to apply the fix to the current producti@nsion that Customer *** ***
*x kkkkxrk or back-port the fix to the ***** *xkkkk % that Customer ig ***#¥¥* o dkkkkkkkxx |0 the ev  ent that CSG does not

*hkkkhkk kkk kkkkkihk kk Kk * *%k kkk kkkkhkkk khkk kkkkkkhkhk kk hhkkhkhkk kk khkkhhhikikx
ok Aok Sekkek ok Sk Aok * * ,CSG and Cu stomer agree to

follow the escalation process outlined in SectiBnehtitled“Escalatio” of the Agreement, to resolve the mat

Customer shall implement the current version ofptaeluction code into all IOT environments withitt £*) ***** of the same version
of cycle A/B production code being released intal€yD.

Customer shall implement the current version ofl€¢B production code into the Cycle D productemvironment within ***xxx* _
*xxk (xx) *xxx - of the A/B release production da

Releases that are subject to @ **xrxsas dkkkdk (gl g *ikkkkrk dokkkioik ") in accordance with this Amendment shall no
Implemented |n CyCle D prod uctlon enVIrOn ment *kHkkkkkk kkkkk (*) kkkk kkkkk kkk kkkkkkkkk kkkkkkk % *kkkkkkkk kkkk for
Cycle A/B.

The Cycle D production environment ¥ sk sk dokckok sk sk (%) sk dekkkexx the Cycle A/B code ba  se.

Priority/Severity 3 or lower production issues wilit be addressed during any ******** *xxxxk in Cyde D and 10T environment
Production issues resolved during any ****xxxx xkkkk \wij|| he applied to Cycle A/B code to be implented with Cycle D bundle
release into production. Priority/Severity 1 qurdduction issues found in Cycle D during the aggliie ******** *xxixx that require
code changes will be performed on an issue by isasis for implementation in Cycle D. *** skkkk code jssues discovered and
code implemented in the new release Cycle A/B esail@lso be applied to Customer’s applicable IQWieonments prior to release
and shall also be delivered to production oncdatest release has been implemented in Cyc

Incident Report” IR ") support throughout the ** ¥+ sk wijl| be anal yzed and handled on an individual time and matehabki
for the standard rate of Annual Support Hours. @#iGmake available to Customer a list of knowrfed®s and the associated
timeframe for repairing the defe

CSG and Customer agree that *xxxskkx sk skkkkkik  may require additional Annual Support Hours, whitdly exceed *****
Fhk kkkkkkk kxkkkkk - Customer may request detail o f Annual Support Hours charged to understand theshbilled to Custome

The CSG standard implementation and validationgs®dor code release installs will be performednduthe Cycle D implementatio

Customer agrees to provide CSG with written nodicany Priority/Severity 1 issues, as such arengefin the Agreement, applicable
the Cycle D production release prior to releaggraduction. In the event that Customer and CS@etirat a Priority/Severity 1 issue
exists prior to release in the Cycle D productiomi@nment, CSG agrees not to implement the coegroduction until the Severity 1
issue is resolved or reduced to a Severity 2 8s84. In the event that Customer and CSG do nuotaityiagree as to the severity level
or resolution of the issue, CSG and Customer agreesolve the matter by following the processinat in Section 23, entitled
“Escalation” in the Agreement. The obligations pd@d herein shall not be exclusive to any othewigions relating to the parties for
Priority/Severity issues resolutic

3. SCHEDULE H, entitled“CSG Systems, Inc. Business Continuity/Disaster ReyoPlar” will only apply to CSG production syster
running on the particular CSG production code aaplie to Customer at the time of disaster or regoseercise

4. CSG and Customer agree to amSCHEDULE F , FEES, CSG SERVICES, Section |.E.4, enti“Database Maintenance a
Programming Reque” as follows:

Description of Item/Unit of Measure Frequency Fee

3) Fhkkkkkkk hkkk Cycle D Releases (****** (**) *kkk *kk payments in 2014 Fhkkkkk Kkkk kkkk $ FkkkkKkkk
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IN WITNESS WHEREOF the parties hereto have caused this Amendment ¢éxdomuted by their duly authorized representatives.

DISH NETWORK L.L.C. CSG SYSTEMS, INC.
By: /s/ Michael K McClaske By: /s/ Peter E Kala
Name: Michael K. McClaske Name: Peter E. Kals
Title: Senior Vice President and Chief InformatiOfficer Title: President & CEC

Date: 12/20/1: Date: 12/24/1:
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EXHIBIT 10.24V

FIFTY-EIGHTH AMENDMENT
TO THE
CSG MASTER SUBSCRIBER MANAGEMENT SYSTEM AGREEMENT
BETWEEN
CSG SYSTEMS, INC.
AND
TIME WARNER CABLE INC.

This Fifty-eighth Amendment (the “Amendment”) is made by and betwd&&®G Systems, Inc, a Delaware corporation (“CSG”), afine
Warner Cable Inc. (“TWC”). CSG and TWC entered into a certain CSGshka Subscriber Management System Agreement exkbidech
13, 2003, and effective as of April 1, 2003, as ateg (the “Agreement”), and now desire to furtheead the Agreement in accordance with
the terms and conditions set forth in this Amendmdinthe terms and conditions set forth in thiméndment shall be in conflict with the
Agreement, the terms and conditions of this Amenaraball control. Any terms in initial capital fets or all capital letters used as a defined
term but not defined in this Amendment, shall héneemeaning set forth in the Agreement. Upon eti@cwf this Amendment by the parties,
any subsequent reference to the Agreement betwegatties shall mean the Agreement as amenddddaxmendment. Upon execution by
the parties, the effective date of this Amendme®teiptember 4, 2018the “Effective Date”). Except as amended by thiseghdment, the terms
and conditions set forth in the Agreement shalkiooe in full force and effect according to theirms.

CSG and TWC agree to the following as of the Effeite Date (as defined below):

1. (a) Use. TWC desires to use and CSG agrees to provide’s CSG Statement Express™ API service ("StatememteSz API Service'
(as described in Section 3 of this Amendment) whigty be used by Customers and/or their third paotgractors in the United States and
the Export Approved Countries for Customers' statgrarchival retrieval purposes for the term of Alggeement (and any Termination
Assistance Period, as defined in the Agreementigitioned upon use of Print and Mail Services bghsGustomers under this Agreement,
unless the Statement Express API Service is edelierinated as provided herein. Use of the Statefepress API Service by any

Customer is optional. Notwithstanding the term¢hef Agreement, Participating Affiliates are najuied to execute an amendment to such

Participating Affiliate's Affiliate Addendum to uske Statement Express API Servicén addition to TWC'’s termination rights set forth i

Article 6 of the Agreement, TWC shall also have ttiglt to *****xxrx xx H1 ek Sk dekkkokekok ok ok * kkkokokokokk dokkkkokok ok
Fkkkokkok okok ekkkkioiokok sk dekkkekek kekeekkk 10 CSG in accordance with 6.1 (f) of the Agreement (d9WC” were substituted for

“Participating Affiliate’ therein and without reference to any Affiliate Addem).

(b) Designated Environment. Current DEG requirements for Statement Express3dpVice are attached heretg as Exhibinal
incorporated herein by this reference, in accordamith the terms of the Agreement.

(c) Technical Services Upon a Customer’s request, during the termisfAlgreement and any Termination Assistance PeG&1;
personnel will assist such Customer with any reallenTechnical Services that such Customer reasoreduests in connection with the
Statement Express API Service, including in retatmthe Customer-side integration of any Other Med(as defined below) and/or Third
Party Systems, pursuant to a Statement of Worleslidpy the applicable Customer and CSG for the therent Fees for the provision of
Technical Services provided in Scheduleffhe Agreement under the Statement Express ARicgefee section.

(d) Deconversion. In the event TWC divests a cable system CSG adoeprovide de-conversion services in accordarigeAvticle 3.1

(c) of the Agreement and as part of such de-coireservices, the following shall be added to thedf master files and data in Section 3.1

(©)():

*kk kkkkkk kk kkkhkhkkkk *kkkkkkkkhk *kkk * kkkkkk kkhkkkhkk k  kkkk kkkkkk *
**% (for the hkkk ok , pursuant to , ok i

Fkwkx | of m D | |

2. Schedule fof the Agreement is hereby amended to add therBéatieExpress API Service as an Export ApprovediGe!

3. Schedule ¢, Basic Services and Additional Services and Asdedi Exhibits, of the Agreement is amended to hddGtatement Express #
Service as an Additional Service and to add theviohg description of the Statement Express APViger
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“ Statement Express API Service. Statement Express API Service electronicallyieettss ESP® Statements of Customers’
Subscribers (the "Statements”) in the form of & ipdge exactly as a hard copy version of the 8tate would appear to the
applicable Subscriber, including customized stateameessages and advertisements (“PDF Images”). IRRges of the Statements
are available within **#x*_*kkkk (kx) skkik of comp — osition or, in the case of Subscribers that receigetronic copies, immediately
following such composition. Statement Express WBiks in either an application programming inteef@apacity or integrated with
ACSR®.

Statement Express API Service will enable PDF Imaijeéhe Statements to be accessed from CSG daisit@ry databases, for bott
production and a shared customer acceptance t€%0AJ ") test environment, via any Third Party Sysis and any such other medi
as TWC and the Participating Affiliates may elegoitfi time to time including, but not limited to, wsite and desktop applications,
wireless devices, etc. (“Other MediumsThe Statement Express API Service is in additiothéostatement retrieval functionality tha
provided via any other Product or Service undex #greement. All updates and enhancements oftdterSent Express API shall be
made available ** ** **++* tq TWC and the Participting Affiliates immediately upon release by CS@ are included within this
definition of“ Statement Express API Serv/”

4. As aresult, a new subsection E is hereby addSchedule I(“Fee") of the Agreement, und“CSG Service” “Section Il. Interface” to
include the following fees for the Statement ExprA®| Service. For clarification purposes, thesfegted below have already been subject
to Section 5.4 Adjustment to Fees; therefore CSHHl sbt adjust any of the fees specified below pigor**** ** *kk*

“E. Statement Express API Service:

Description of Item/Unit of Measure Frequency Fee
E.Statement Express API Service (Notes- 6) (Note 8)
1.Implementation of Statement Express API with alCAest Environment ol $ ki
Interface(Note 1)
2.Interface Development and Technical Serv(Note 7) Fkk dkokokokokok Fkkkk
3. Support Serv'ces Fee (*** *kkkkkkhkk **********) (Note 3) *hkkkkk $ *kkkkk

Note 1:Implementation of the Statement Express API fohtzoproduction and CAT test environment is setfarta Statement of Work (CSG document no.2303175).
Note 2: Following implementation of the Statement Expr&B3 pursuant to Note 1 above, CSG shall ensuresatiwya fix, update, modification, enhancement orragg and/or
new version of the Statement Express API (“Statd¢rBepress AP| Update”) shall maintain i Fkkek ok skokkokok skekokokokokok skokok [k ko
kkkk kkk Fkkk kekok kekkokekeokek ek xkk xx of the date of su ch Statement Express API Update, and, in addi@S8G shall
not implement a Statement Express API Update witfimi ensuring that such Statement Express ARIdtgy *****xxx skkkkkikiokiiok dokkok ek sekkak ek ok ok

*kkkk kkkkk *kkk kkkk Khhkkk khkkk kkhk hhkkhkkkkkk khkkkkkk *kk aS of the date Of SUCh Statement EXpI’ESS API Update at *%k kkkkkk
*kkkkkkkk

Note 3: During the term of this Agreement and any Termoratssistance Period, CSG shall provide Suppori&es for the Statement Express API Service, inolgiény
interfaces following implementation as contemplatetlote 7 below, and problems shall be reportetirasolved, in accordance with the priority levads forth in Section Il
of Schedule Hbf the Agreement, provided, however, to the ex@utomers pay any fees for maintenance of Statemgaress pursuant to Section I.H_of Schedu)@WC

Sha” *% *%k * *kk *kkk * kkkkk kk kkk kkkkkk khk kkkkhkkkkhkk hhkk kkkk kkkk *kkkk kkk hkk kkkkkkkkk kkkkkkk pursuant tO Sectlon |H
of Schedule Fagainst the Support Services Fee incurred hereu8gecifically, any Support Servlces Fees incuh@under shall be #rxiik ki % dkekotoksk sotokiok kil Hkk
K*kkk kk kkk *%k kkkk *kkkk *kk kkkk kkk kkk K*kkk *kk * kkk kkkkkk kkkkkkkkkkk kkkk for Statement Express |f
applicable, for such calendar year.

Note 4:Customers will receive a ok rdkx X ( ) PDIF #xikx sexkik for Statements (“PDF Statement Pulls”) *** sk

*+% yia the Statement Express API, which, for tleeoidance of doubt, excludes any statement imalie fhrough ACSR (“Initial API Capacity”), ** ** *****  Eor
purposes of clarity, any PDF Statement Pulls thinathg Statement Express API in conjunction with ARGl not count toward the PDF Statement Pullthesi in terms of
Initial API Capacity or any excess over and abdneelhitial API Capacity. If Customers’ aggregatenthly volume of PDF Statement Pulls increasesHty* ***x

(***) of the Initial APl Capacity, CSG shall notiff WC in writing (email shall be sufficient). If diag any *****+** xxxxx - Cystomers’ aggregate ***** ** PDF Statement
Pu” Kkkkkkk kkkkkkk the Inltlal API CapaCIty, CSG S ha” khkkkkkk kkk kkk kkkk kkk hkkk Of $~k***** *kk * *kkk for each Increment Of khkkkk kkkkkkk kkk kkkkk *kkkkkkk
(rrrrxxx) PDF Statement Pulls *x* *xxkx jn *kkkkk - f the |nitial API Capacity (“Statement Express ARdes”).

Note 5: Effective immediately following implementation dfe Statement Express API Service, PDF Image hi$torgll Statements shall be available for the therrent
month and the immediately prior *** (*) ******: ynkss a Customer has notified CSG that it chooseketd Option Il under Section |, Call Center, subs® H, Statement
Express, of Schedule,Rafter which *xxxx* (¥+) s+ of PDE Image histo ry shall be available through the Statement Exppé3sService upon accumulation of the same.
Note 6:Following implementation of the Statement Expre§d Service pursuant to the Statement of Work refegd in Note 1 above, revisions requested by Cletoto the
Statement Express API Service will require a sd@paraitually agreed upon Statement of Work, whichintlude fees on a time and materials basisrat@&not to exceed the
then-current Technical Services rate under Scheglafehe Agreement, or, if mutually agreed, on adifee basis for the fee set forth in such StaternEWork.

Note 7:Interface Development and Technical Services.rimte development and technical services requéstesy Customer in relation to the client-side gmégion of any
Other Medium and/or Third Party Systems shall hidagth in a mutually agreed upon Statement of Wwksuant to Note 6 above.

Note 8:For avoidance of doubt, solely to the extent Custeneontinue to use CSG Statement Express™ anecsubjNote 3 above, each such Customer shallljectuo
terms and conditions of CSG Statement Express™brhtin the Agreement to the extent applicableluding annual per workstation maintenance andipé& frame archival
storage fees pursuant_to Schedulé'€SG Products”; Section I. Call Center; Item Btdtement Express"” of the Agreement (“Archival Die¢as”), provided, however, for
avoidance of doubt, if a Customer elects Optiaumdler Section |, Call Center, subsection H, StateérBepress, of Schedule, Ex*x* (*¥) x+kikk of PDE Image history

shall be available through both the Statement B5gfd°| Service and CSG Statement Express upon
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accumulation of same without duplication of the Wival Data Fees charge. Notwithstanding the foireggoother than with respect to the Statement EsgpAP| Fees,
Archival Data Fees to the extent applicable, anglémentation and testing fees as contemplateckiistatement of Work referenced in Note 1 aboveadulitional fees,
recurring or otherwise, shall apply solely as ailtesf any Customer’s use of the Statement Exphés’

5. Schedule lentitled” Disaster Recovery PI” shall be amended to add Statement Express APIcgamider **** *,
6. Schedule kof the Agreement is hereby amended as follc
(&) A new subparagraph (a)(xii) is inserted akvas:

“(xii) Statement EXpress AP| **xxtkk dkkikckok kkkk | *kkkkkek wkkk for each Statement Express API Serice *****x

*kkkkkkkhkkk Sha” be *kkkkkkkhkk kk kkk (k) kkkkkkk or kkkk kkkkkk_kkkk kkkkkkk (***) Of the t|me, meas ured on a *kkkkkk
*rrkk and documented in g *rxk* Fkkkkk gyailable  commencing *rx dikrtrk otk (kekek) Sk fglowing the Execution Dat
of the Fifty-eighth Amendment (as such date isrdefitherein) pursuant to and in accordance withi@e(b)(i) below. For

purposes of this subsection (Xii) ****xxxk kkix for @gch *xrxak kkkkirkkkkk jg measured from the *rxx  kkk dokk otk sokkk
*kk kkkk kkkk kkk kkkx ****. ThIS *kkkkkkk kkkk doe S not Include any *kkkkkk ****.”

(b) A new subparagraph (a)(xiii) is inserted atofus:

“(xiii) Statement Express API Serv.

(1)CSG shall complete the implementation serviceshe Statement Express API Service pursuantatocértain
Statement of Work (CSG document no. 2303175) imatelyi after which, the Statement Express API Sersitall be
available for use by all Subscribers, employeesntsgand customer service representatives of eastoi@er through
Customer’s selected Third Party Systems and/orrQtleeliums.

(2)Each Statement shall be viewable via the applic&ustomer’s selected Third Party Systems ar@iloer Mediums,
Within ¥k sk (k) sk of ****xkkkkkx or in the case of Subscribers thateceive electronic copies, immediat
following such composition.

(3)The Statement Express API Service will be atpdgla*****-x++* *xkdikk (xkx) of the time, on @ ***  *xkk kkkk

EXC|UdIng *kkkkkkk kkk kkkkkkkkkkk fOI’ up to *kkk ( *) *kkkk per *kkk to occur durlng CSG’S *kkkkkkkk * *kkkkkk
for Statement Express API which shall be publishedess than ***+++ (**) **+* jn gdvance. In the @ent CSG's
*kkkkkkkk kkkkkkkkx for *kkkkkkkkkk |S expected to e XCEEd *kkk (*) *kkkk |n a *kkkkkkkkk kkkk CSG Shal | prOVIde

TWC and each Customer with *******x (*%) dayg' pripnotice. However, unless mutually agreed to kg Iparties, in
no other event shall the ***¥**kx kkkkixk gf dkkkkkx — * aycp( **** (*) **+kx *xk *xkk  Eor purposes of this paragraph

(XIII)(B) *khkkkkkk does not Include *kkkkkk hkkkkk *kkkkk beyond the K*kk kkkkk kk hkkkhkhkkkkhk The *% * kkkkk k%
*khkkkkkhkkkk |S deflned as the *hkkkkkhkk kkkkkkk *kk nnn, ItS *kkkkkkk hkkkkhkkkx and a” Othel’ *kkkkkkkk
kkkkkkkkk kkhk kkk kkkkkkkkk *khkkkkk k% and the *kk kkhkkk kkkkkkk kk kkkIk kkhkkkkkk: prOVIded however that It
Sha” *kk kkkkkkk kkk or any *kkkkkkhkk kkkkkkkkk fo r *kk kkkkkkk kk kkklk kkkkkkkx V

(c) A new subparagraph (b)(iii)(G) is inserted @lfofvs:

UG, FrRrrkkk fQr *akkkkikkkk kiR in (@)(xii) and (a)(xiii) . If during the term of this Agreement, CSG doet
meet *kk kk kkkk kk kkk kkkk (*) kkkkkkkkkkk kkkkkk *k%k Set forth |n Subpal’agraph (a)(X“) and (a.)(mlthen for *kkk
kkkkkk kkhkkkkhkkkk kkhkk kkkkk kk kkkkkkk $****** *kkkk *kkkk kk kkk kkkkkk kk kkhkk kkkkkhhkkih khkkhkhkkhikikk
,
*kkkkkkkhkkk |n the *kkkk |n Wh'Ch the *kkkkk kkkkkk *% ********. In the event a *kkkkk kkkkkkkk *k_kkk *k% du”ng
the kkkkkkkkk kk kkhk kkkk kkhkkkkhk kkkkkkkhk kkkk th e *kkkkk kkkkkkk kk kkk kkkk *%k kkk *k * * kkkk
,
khkkhkkhkkhkhkkhkk khkkk kk kkkkkhhkhkhk hk hkk kkkkkk k% * kkkk kkk khkkhkhk khkkkkkkk kkk *k_kkhkhkhkkhkk k% k)% k%% *
*kkkkkk kkkkkkkk kkkkx For example If the *kkkkk kkkkkhkhkk kkkkkk kkk )k kkhkkkk kkkk k% kkk kkkkkkkk k% *% CSG
. 1 ’
*kkkk kk kkkkkkhk kkk kkkkkkk k% $****** *kkkkkkkkk *k kkk kkkkkk kk kkhkkk kkkhkkhhklh khkkhkhkhkkkhk kkhkhkkkk *kkk

Skkkkkkkkk Kk Kkkkk (*) The ****** get forth in th e preceding SENtENCE ***** *k wkkkkkkk kk & kkkkkk to such
CUSIOME' S **¥* kkkkkhk dkkkdkk »
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IN WITNESS WHEREOF each of CSG and Customer cause this Amendmentégdirited below by its duly authorized represerdas of
the date indicated below (the “Execution Date"heTparties acknowledge and agree that to the esityver CSG or Customer has been
performing, prior to the Execution Date, in conimatiwvith the elements described in this Amendmextept as otherwise specifically set forth
herein, this Amendment and the Agreement shalbaetively govern each party’s performance in cotioeavith the subject matter hereof
commencing as of the Effective Date. Notwithstagdhe foregoing, if any invoices have been issuster this Amendment prior to the
Execution Date, the payment date for such invasted] be *****-**** (x+) x** after the last party has executed this Amendment.

TIME WARNER CABLE INC. ( “TWC”)CSG SYSTEMS, INC.(*CSG")

By: /s/ Scott Cannac By: /s/ Michael J Hendersc
Name: Scott Cannac Name: Michael J. Henders:
Title: Vice Presiden Title: EVP Sales & Marketin

Date: October 28, 2013 Date: 11/4/13
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EXHIBIT A

Current DEG Requirements for Statement Express APService*

CSG Statement Expres® Designated Environment
Effective Date: 7/26/201:

Reviewed on 7/26/201:no change

Reviewed on 4/29/2013:no changes
Reviewed on 10/30/12:no changes
Reviewed on 7/26/12: no changes
Reviewed on 4/26/12: no changes
Reviewed on 1/27/12: no changes
Reviewed 10/26/11 no changes
Reviewed 7/27/11no changes
Reviewed 4/27/11no changes

Change effective 1/7/11:
e Stand Alone Environment option was deleted

Reviewed 10/29/16- no changes

Changes effective 5/7/10:

e Stand Alone Environment Platform: IBM Content Maea@nDemand versions later thHan
7.1.2.0 are now supported. Stand Alone Environréeitform changed from Windows
XP or 2000 to Windows XP SP2 or later, or Windowst& or later.

e Stand Alone Environments /Minimum Processor chariged IBM-compatible PC with
Intel Pentium or Celeron 500 MHz to all Intel allID processors capable of running
supported Windows operating systems (32-bit and-ké4ed systems)

CSG Statement Express Client - ACSR Integrated AP(1)

Platform
See current Designated Environment requirementa@8R

Desktop Software Requirements
Adobe Acrobat Reader version 7.0 or higher (Reguteg-ins)
Internet Explorer 6.0 or higher

Minimum Processor
See current ACSR Designated Environment

Minimum Free Disk Space
See current Designated Environment requirementA@8R

Minimum Memory
See current Designated Environment requirementA@8R

(1) Requires CSG ACSR and INTERNIC registered ask

* The DEG requirements specified in the attachedalogect to change from time to time, in accordamite the terms of the Agreement.
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EXHIBIT 10.24W

SEVENTY-SECOND AMENDMENT
TO THE
CSG MASTER SUBSCRIBER MANAGEMENT SYSTEM AGREEMENT
BETWEEN
CSG SYSTEMS, INC.
AND
TIME WARNER CABLE INC.

This Seventy-second Amendment (the “Amendmentiésle by and betwedPSG Systems, Inc, a Delaware corporation (“CSG”), afitme
Warner Cable Inc. (“TWC”"). CSG and TWC entered into a certain CSGshéa Subscriber Management System Agreement exebaech

13, 2003, and effective as of April 1, 2003, as aded (the “Agreement”), and now desire to furthmead the Agreement in accordance with
the terms and conditions set forth in this Amendmdinthe terms and conditions set forth in thiméndment shall be in conflict with the
Agreement, the terms and conditions of this Amendraball control. Any terms in initial capital tets or all capital letters used as a defined
term but not defined in this Amendment, shall hdneemeaning set forth in the Agreement. Upon eti@cwf this Amendment by the parties,
any subsequent reference to the Agreement betweguatties shall mean the Agreement as amendddsofinendment. Except as amended
by this Amendment, the terms and conditions s¢hfiorthe Agreement shall continue in full forcedagffect according to their terms.

Whereas, the parties, under the Fifty-ninth Amendmat (CSG document no. 2310701) (the “Amendment”), aended the Agreement to
provide for, among other matters, revised pricing €rms of Additional Statement Page; and

Whereas, the parties have identified an error in te Additional Statement Page monthly fees specified Section 20(g) of the Amendment
and

Whereas, as a result of discussions between CSG aRd/C, the parties agree to amend the Agreement asq@vided herein.
Now Therefore, CSG and TWC agree to the following pon the Contract Anniversary Date:

1. Schedule Fof the Agreement,” Fee Schedul” “CSG SERVICES” Section Ill.A. Direct Solutions (Print and Mail), subsection 11.B.
Additional Statement Page Fee Table shall be amendias follows:

Description of ltem/Unit of Measure Frequency Fee

Il. Statement Processin

B. Additional Statement Page: (Duplex, Black P@mtly). Includes laser imaging, mail handling, audomated ik 1§ ek
insertion of statement page. Excludes Materiglst physical page per system principle) (Not

2. All other terms of Section 20(g) of the Amendmenthall remain in full force and effect.

THIS AMENDMENT is executed as of the day and yeardst signed below (the Effective Date”).

TIME WARNER CABLE INC. ( “CUSTOMER") CSG SYSTEMS, INC.(“CSG")
By: /s/ Matthew Zelesk By: /s/ Michael J Hendersc
Name: Matthew Zelesk Name: Michael J. Henders
Title: Senior Vice Preside! Title: EVP Sales & Marketin

Date: September 30, 20 Date: 10/7/1:
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EXHIBIT 10.24X

SEVENTY-FIFTH AMENDMENT
TO THE
CSG MASTER SUBSCRIBER MANAGEMENT SYSTEM AGREEMENT
BETWEEN
CSG SYSTEMS, INC.
AND
TIME WARNER CABLE INC.

Upon execution by the parties, this Seventy-fifinehdment (the “Amendment”) is made by and betwe86 Systems, Inc, a Delaware
corporation (“CSG”), andime Warner Cable Inc. (“TWC"), effective as of August 1, 2013 (the “Efteee Date”). CSG and TWC entered in
a certain CSG Master Subscriber Management Systgneefment executed March 13, 2003, and effectiv April 1, 2003, as amended (the
“Agreement”), and now desire to further amend tlggement in accordance with the terms and conditen forth in this Amendment. If the
terms and conditions set forth in this Amendmeatidte in conflict with the Agreement, the termslaonditions of this Amendment shall
control. Any terms in initial capital letters df eapital letters used as a defined term but mdingéd in this Amendment, shall have the meaning
set forth in the Agreement. Upon execution of isendment by the parties, any subsequent refetertbe Agreement between the parties
shall mean the Agreement as amended by this Amemdrixcept as amended by this Amendment, the tardsonditions set forth in the
Agreement shall continue in full force and effect@rding to their terms.

CSG and TWC agree as follows as of the Effective Ba

1. TWC hereby requests and CSG agrees to provide, CS&martVideo video bill services“CSG SmartVidec”) for (i) TWC and
Participating Affiliates for Connected Subscribersand (ii) any non-Connected Subscribers for which TWZ and/or its Affiliates
receive printing services from CSG but billing proessing services from a third party billing processo(for purposes of this
Amendment, the “Non-ACP Subscribers”), through CSGS$ vendor (“SmartVideo Vendor”), pursuant to the tems and conditions
stated herein and the Agreement. Upon execution tfis Amendment, the Agreement is amended as follows

(a) Exhibit C-4, CSG Care Expre® — Service Bureau, Additional Services, is hereby atedrby adding the following new paragrapi
the end of Section 2, Additional Servic

“Notwithstanding the foregoing, CSG will provide dagach Customer may purchase from CSG, CSG Sman\gervices, as mo

particularly described in Attachment CSmartVideo. As a prerequisite to receiving CSG $vfideo services hereunder, TWC mus
using CSG's Precision eBPP® services for the Caadefubscribers. For avoidance of doubt, in nmeaee any other modules and/or
elements of Care Express necessary e-requisites for receipt of the CSG SmartVideo se&s”

(b) Schedule ¢, Basic Services and Additional Services and Asdedi Exhibits of the Agreement is hereby amendeadolyng the
following to the Section entitle” Additional Service”:

(O T CTES] 1 1= 1 AY4 Lo [T T C-4 Attachent C

( c)Additionally, Schedule -4 , "CSG Care Expres Service Bureau" is hereby modified by adding a agtachment* Attachment
C: SmartVideo" in the form attached to this AmerditnasAttachment 1, and incorporated herein by this referer

In no event will any provision of this Amendmenteglor in any way change any provisions under tive pnd mail agreements for the Non-

ACP Subscribers between CSG and TWC, which ardif@hbelow, as such agreements may be amendéddrasuperseded from time to
time.

« Comtec Processing and Production Services AgreefP2a4594) effective June 18, 2003, by and betve®@ Systems, Inc
successor in interest to ComTec Incorporated, ame Warner Cable Inc., as amended, including, butimited to, the following
Affiliate Addendums thereunde

0 Affiliate Addendum (Northeast Region) (2298138)effve June 2, 2009, as amenc
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0 Affiliate Addendum (Midwest Region) (2305970) effiwe March 2, 2012, as amendt
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o0 Affiliate Addendum (Corporate National Sales Diwis) (2300841) effective November 16, 2009, as aredy
o Affiliate Addendum (Carolina Region) (2295355) efige November 3, 2008, as amended,;
0 Affiliate Addendum (Media Sales) (2301392) effeetNovember 10, 2009, as amenc

2. Further, upon execution of this Amendment and pursant to the terms and conditions of the AgreemenSchedule Fof the
Agreement, “Fee Schedule,” “CSG SERVICES,” Sectioflil, “Payment Procurement,” shall be amended to adda new subsection H,
titted “CSG SmartVideo,” to include the following fees for SmartVideo:

H. CSG SmartVideo:

Description of Item/Unit of Measure Frequency Fees

1. Set up and Implementation Fi(Note 1)
» Connected Subscribe
» Nor-ACP Subscriber ——
2. SmartVideo Video View Fees (purchased in Vid@w Blocks, pursuant to Note 3 belo{Wotes
2-4) (Note 6) (Note 7)

kkk kkkkkkk K*kkkk

*kkkk

. *xxxxkx \/ideo Views Kk kkkk kkkk $ *kkk
. *kkkkkk to Kkkkkkk Video VieWS (per Video V|eW) *kk hkkk kkkk $ *kkk
° *khkkkkkk to *kkkkkk Vldeo VleWS (per VIdEO VleW ) *kk kkkk kkkk $ *kkk
. *kkkkkk to Kkkkkhkkk Video VieWS (per Video V|eW) *kk kkkk kkkk $ *kkk
. *kkkkkhkkkk to kkkkhkkkkk Video VieWS (per Video V|eW) *hk khkkk hkkk $ *kkk
. greater thar++*+* \ideo Views (per Video View) Kok dkkk dokeek Forkkk

*kk kkkkkkk *kkkk

3. Development/Modifications to SmartVid(NOTE 6)
Note 1:Set up and mplementation of CSG SmartVideo for Connected Stlirscs will be pursuant to that certain Statemédrwork (CSG document no. 2503413) to be
executed by the parties; set up, integration amdeémentation of Non-ACP Subscribers will be updT's separate request and pursuant to a sepasaten®nt of
Work to be executed by the parties.

Note 2:For purposes of this Amendment, a “Video View” amcaach time g ***x ik sk sokkeiokokiok ok sk ok ok
wkkkkxxxas applicable, from SmartVideo Vendor'sveb portal, irrespective of whether it is ***#xtkk xxxksksiiiok
Note 3: TWC may purchase any amount of Video Views in *#sxkik hlgcks at the specified rates ("Video Viev Blocks") from time to time pursuant to a mutually
agreed amendment to the Agreement at the pricinfpsk above, as applicable, solely for purposedozumenting the Video View Block purchase; angab Views
within a Video View Block not consumed by Customeithin ****** (**) xxxxxx of TWC's purchase of suc h Video View Block ( “Consumption Period”), shakpre
and cannot be carried over into a subsequent itiew Block. TWC may purchase any volume in a givédeo View Block, but any subsequent purchase ide¥

View will not be cumulative for the purpose of deténing the applicable rate, but will be treatecaasew Video View Block for fee calculation purpsserhe
Consumption Period for any newly acquired Videowlocks shall commence as of the date that the-therent Video View Block is fully consumed ane tfirst

Video View is consumed in the new Video View Blodkor purposes of clarification, fees for Video W&do not include any fees as may be incurred byCTélating

to delivery of Video Views via emails from TWC's ainplatform(s), which such fees may be applicaukely as between TWC and TWC's third party emkitfprm(s)
vendor.

Note 4:CSG shall notify TWC (email is sufficient) (i) wh@WC has reached ****** xxxxiix (+4%) of jts total then-current purchased Video Views based on the
applicable Video View Block; and (ii) within *****(x*) *x*x nrigr to the expiration of any purchasedideo View Block of the number of remaining VideaeWs in any
such Video View Block.

Note 5:Following implementation for each applicable Sulimargroup (i.e., Connected Subscribers and Non-&80Bscribers), development or modifications to CSG
SmartVideo offering will be at TWC's ¥k & sokkrkkrortk xkkk - nyrsuant to mutually agreed upon Statements of Work executed by both parties.

Note 6: The Per View Rates set forth are subject to ******fursuant to Section 5.4 of the Agreement comnrenei year **** with respect to any new purchasés o
Video View Blocks.

Note 7: Following commencement of the CSG SmartVideo affggtio TWC, at ** xxkikkiik ke sk xxx  CSG' will ensure that the SmartVideo Vendor provides
TWC with a monthly report, within *** (*¥) *¥***xxxx  fg|lowing the end of each ****+*** xxxxx raportin g Connected Subscriber and Non-ACP Subscriber idew
data in the format as has been provided to TWC detvihe Effective Date and Execution Date (as ddftrelow); for avoidance of doubt, TWC receives laasl
approved the format for such reports; additionall$G will include as part of its roadmap the calitgtthat will permit CSG to provide the foregoiMideo View data

for Connected Subscribers from a CSG Vantage® tepor

dkk kk K kkkkkkkk kkkkkkkkkk kk kkk_kkk

3. CSG shall invoice TWC the amount of $r+*****+x* for  gn initial Video View Block in the amount of ***** ** \/ideo Views, which
such Video Views shall expire if not consumed by Giomers within the Consumption Period which commernres as of the Effective
Date.

4. Schedule K of the Agreement is hereby amended todlude performance standards and remedies for the % SmartVideo services
as reflected inAttachment 2, attached hereto and incorporated by this referene.

5. CSG and TWC agree that *****#kkkk = wijll be the SmartVideo Vendor and CSC's Permitted Subcontractor solely for the
purpose of providing the CSG SmartVideo services pguant to this Amendment.

6. Any Affiliate and Participating Affiliate may use and receive the CSG SmartVideo services without amgquirement that (a) any
such Affiliate execute a Participating Affiliate Addendum; or (b) that such Additional Service be sefiorth in any such Participating
Affiliate ’s Affiliate Addendum. Any Affiliate with Non-ACP Subscribers that elects to use the CS
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SmartVideo services shall be deemed to be a Custonaad a Participating Affiliate under the Agreement with respect to their use of
CSG SmartVideo services, provided, however, in novent shall any such Affiliate be required to purchae any other Products and/or
Services of CSG. In the event CSG no longer provéd CSG Products and Services to Connected Subscri®eCSG shall not be
obligated to provide CSG SmartVideo services to NeACP Subscribers. In addition to TWC's termination rights set forth in

Artlcle 6 Of the Agreement *kk kkkkk kkkk kkhkk k)% kkkkk kk kkhkkkkkkkk kkk kkhkkkkhkhk'k kkk k% kkkkkkk % * kkk kkk kkkkkkkkkk

Fkkkkkokok dokk dekkiikkakokokok kkekekok koo ek kR an d TWC may terminate the CSG Smart Video services itheir entirety upon
written notice to CSG upon which any remaining unused Video Views in the then applicable Video View BIck ***** *xxkxx |

TWC *kkkkkkkkk kkhkk kkkkkkkkkkkhk kkk kkkk kkk kkkkkk *kkk kkk kkkkkk kkkkk *****. FO”OWlng tel’mlnatlo n by TWC Of the CSG

SmartVideo Services for all Customers and upon wrten request by CSG, TWC shall return or destroy, asequested by CSG, all
materials pertaining to SmartVideo (including all mpies thereof).

7. Inno event shall the CSG SmartVideo services sulistte or replace CSC's obligations under the Agreement to provide prineand/or
electronic bill statements to Connected SubscribersFurther, in no event shall CSG, or shall CSG penit its Permitted
Subcontractor, SmartVideo Vendor, to introduce or make any bill payment functionality available through the CSG SmartVideo
services.

IN WITNESS WHEREOF each of CSG and TWC have caused this Amendmer éxécuted by its duly authorized representatised ¢he
date indicated below (the “Execution Date”). Tlaetjgs acknowledge and agree that to the extdrre@SG or Customer has been performing,
prior to the Execution Date, in connection with ehlements described in this SOW, the SOW and three&xgent shall retroactively govern each
party’s performance in connection with the subjaatter hereof commencing as of the Effective D&tetwithstanding the foregoing, if any
invoices have been issued under this SOW pridned=ixecution Date, the payment date for such irgoghall be forty-five (45) days after the
last party has executed this SOW.

TIME WARNER CABLE INC. ( “TWC") CSG SYSTEMS, INC.(*CSG")
By: /s/ Todd Lawsol By: /s/ Michael J Hendersc
Name: Todd Lawso Name: Michael J. Henders
Title: Group Vice Presidet Title: EVP Sales & Marketin

Date: October 7, 201 Date: 10/9/1:
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Exhibit C-4:
Attachment C
CSG SmartVideo
SERVICE DESCRIPTION

CSG’s SmartVideo offering provides a hosted serthie¢ generates videos viewable by Customers Costhend Non-ACP Subscribers
utilizing data elements provided by CSG’s billingt®em, CSG’s statement platform(s) and/or Custoriiée videos will contain a standard set
of dynamic and customer care related scenes asattyuhigreed in the applicable implementation Statenof Work for CSG SmartVideo (the
“Video Scenes”), and will leverage data elementsesonalize the Video Scenes.

CSG will create, edit, manage and deliver persaeadlvideo bills to Connected Subscribers and NofAObscribers via email from TWC's
email platform(s) and/or TWC's online web port&ihe Video Scenes will include both dynamic and \di&eenes from which CSG will create,
edit, manage and deliver the statement videos stother for delivery to Customer's Connected and-NGRP Subscribers (“Statement Videhs”

The CSG SmartVideo Statement Videos may be madkableaby Customers for purposes of explainingalements of each Connected
Subscriber's and Non-ACP Subscriber's bill to nelassribers, as applicable, and/or current Connestddcribers and Non-ACP Subscribers,
that have requested and are receiving new andditiathl services from TWC. In its sole discreti@WC will determine who, in terms of both
Connected Subscribers and Non-ACP Subscribersreeilive the SmartVideo statement videos.

Customers will have the option to include custosagisfaction surveys, approved by Customers inraabjantegrated in the Video Scenes. If
Customers elect to use such customer satisfaatimess, reporting provided for CSG SmartVideo sssishall include responses to same.

The CSG SmartVideo Statement Videos and any sugpiethcomponents will be implemented in a mutuagyeed upon Statement of
Work. Additional information regarding the CSG StWédeo offering is available to Customer in the@&$ Product and Service documentation
located at https://my.csgsupport.comupon request.

ADDITIONAL TERMS

1. Permitted Subcontractor. TWC hereby agrees and acknowledges that, in conegith CSC's provision of the CSG SmartVid:
services, CSG’s SmartVideo Vendor may have acecesartain TWC Confidential Information, solely ascassary to provide the applicable
CSG SmartVideo Services. TWC approves of the CS@rSfideo Vendor as Permitted Subcontractor undeityeement, provided,
however, in no event does such approval waive’s obligations under the Agreement with respecteiorftted Subcontractors

2. Disaster Recovery. Schedule L, Disaster Recovery Plan, of the Agreement is amenol add CSG SmartVideo services under the ****
classification.

3. Support. CSG shall provide support for CSG SmartVidewises and problems shall be reported and resoimeat;cordance wit
Frrkkkkk k kekkk as set forth in Section Il of Sche dule Hof the Agreement. CSG'’s support obligations statitinue through the earlier of
(a) termination or expiration of the Agreement (amg Termination Assistance Period, as definetiéndgreement) or (b) such time as all
Customers cease use of CSG SmartVideo sen

4. Term and Termination . CSG SmartVideo services shall be provided foindial term of il ** from the Effe ctive Date
and shall automatically renew for additional ***)(*** terms unless CSG provides TWC with writtetice of non-renewal at least
Tk (%) ¥k hefore the end of the then currentterm. In addition, CSG may terminate the CSG $viiéeo services if its agreement
with SmartVideo Vendor terminates for any reasbmsuch event of such termination, promptly follogiknowledge of same by CSG, C
shall provide TWC with written notice that the CS@&artVideo services will terminate with the antatgd termination date specified in
such notice. In the event the termination by CS$@uie to CSG no longer having an agreement withrtSidao Vendor (i.e., due to an
uncured material breach by SmartVideo Vendor and8G) or either CSG or SmartVideo Vendor electsaiorenew, CSG agrees to
promptly provide a refund to TWC of Video View Fqesd for any unused Video Views applicable tottien current CSG SmartVideo
Consumption Period. In addition, should a termérabf CSG’s SmartVideo services be the result 86Gtho longer having an agreement
with SmartVideo Vendor and the termination of sagheement is solely due to CSG’s uncured breadhgip**** *x* (*) *kkirx
following implementation of CSG SmartVideo servipessuant to an implementation Statement of Warladdition to reimbursing TWC
for unused Vide«
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Views as set forth above, CSG shall promptly prenadr s xx ik gf rkk dkddkk (%3%) of the imp lementation services fees paid
TWC pursuant to such implementation Statement ofk(¢p for Connected Subscribers and/or -ACP Subscribers, as applicable
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Attachment 2
SmartVideo SLAs
1. Schedule Kof the Agreement is hereby amended as follow
(&) A new subparagraph (a)(xi) relating to CSG SmartViato services, is hereby added as follow

“(xi) CSG SmartVideo Services Availability. CSG arnVideo services will be available ****xx_kxx Jkkx kxx (x4%)  of the time, durin

each *kkkkkk kkkkk eXClUdIng *kkkkkkkk kkhkkkkkkkkk *kkkkkkk for up to *kkk (*) *kkkk kkk kkkk to ocec ur on *kkkkkk kkkkkkk k-kk

** and *** ***_ eastern time; provided, however, that unless mutually agreedytddith parties, in no other event shall the ****

khkkkkhk kk hhkkkhhk kkkhikx kkkx (*) *kkkk kkk kkkk

For purposes of determining whether the CSG hastm€&SG SmartVideo performance standard, theviatig definitions shall apply:
Definitions:

Uokkkkhkk kkkkk ” means a *hkkkkhkk kkkkkk (**) *kk kkkkkk precedlng the date Of CSG’ kkhkkkkk kk kkkk kkk hhkkkhhkkkk khhhkxik

for CSG SmartVideo services.

W kkkkkkk dkkkkk kkkkkkkkkk ” kkkkkkhkkk Fkkkkkkkkk kkkkkkKkkkk dokk Kkkkkkk dkkkkkk (hkkk kkkkkkhkkk
means the Yy rom the

*%k kkk kkkk (*) *kkkkk kkkkkkk durlng a *kkkkkk khkk *% |n Wh|Ch the CSG SmartVIdeO SeI’VICGS Were |n mé** *%k kkkkkkk
***********. For example |n a *kkkkk (**) *kk kkkkkk there are *kkkkk kkkkk **. Taklng *kkk kkkk (*) *kkkk (*** *******) for
*kkkkhkkkhk khkkkkkkkhkkkk * 7(’ the * * *% *% |n *kkk kkkkkk (**) *kk kkkkkk |S ******- If th e CSG Smartvldeo SeI’VI(
are unavailable, as documented in the *¥***** %k nroyided to TWC, for a total of ***x* *ixkkkk — then the ¥tkkkkk skkrkk
*kkkkkkkkk |S *kkkk ((******_*****)/****** = *kkkk . |e the *kkkkk_kkk kkkkkkk (***) avallablllty performance Standard has

*kkk kkk for the *kkkkkhk kkkkk and TWC Sha" be ent |t|ed to *khkkkkkkk deflned |n Wkkkkkkkhk *kk *kkkkkkk *kk kkkkkkkx! pl’OVISIOﬂ
herein below.

f dkkkkk ekckokkkekekokok " means any instance in which Video Views are *** ik for viewing from the SmartVideg ***x+**
*kkkkkkk due to a *kkkkkkkhkkk Of or *kkk kkhkkkk kkkk *k% W|th the kkkkk kkkkkk'kx *k*k

(b) A new subparagraph (b)(iii)(F) relating to CSG SmatVideo services, is hereby added as follow

“( F) K*kkkkkkk kkhk kkkkkkkkkhkk kdhkkkhkk |n (a)(XI). In any |nStanCeS In WhICh the *kkkkkk kkkkkk dhkkkkkkk ** does *kk kkkk kkk

. . f ,
*hkkkkkhkkkk khkkkkkhkk set forth in Sectlon (a)(XI), then CSG *kkk kkkkkk kkk an *khkkkk khkkkk kk kkk kkk *kkk (***) Of *kkkkkkkk
Khkkkkkkk kkkkk kkkkk for- the *kkkkkk kkkkk |n WhICh CSG *khkkkk *k kkkk * kkk kkkkkkkhkkkk kkkkkkkk khkkkkhhirx by *k%? * kkkkk
*kkk kkkkk ****(S) then |n khkkkk kkk kkkk kkkkkkk *kkkk
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EXHIBIT 10.24Y

SEVENTY-SEVENTH AMENDMENT
TO THE
CSG MASTER SUBSCRIBER MANAGEMENT SYSTEM AGREEMENT
BETWEEN
CSG SYSTEMS, INC.
AND
TIME WARNER CABLE INC.

This Seventy-seventh Amendment (the “Amendmentféle by and betwe&SG Systems, Inc, a Delaware corporation (“CSG”"), aildme
Warner Cable Inc. (“TWC”"). CSG and TWC entered into a certain CSGsha Subscriber Management System Agreement exebaech

13, 2003 (CSG document no. 1926320), and effeetsvef April 1, 2003, as amended (the “Agreemeratrij now desire to further amend the
Agreement in accordance with the terms and comditget forth in this Amendment. If the terms aadditions set forth in this Amendment
shall be in conflict with the Agreement, the teramsl conditions of this Amendment shall control.yAerms in initial capital letters or all capital
letters used as a defined term but not definedi;mAmendment, shall have the meaning set forthenAgreement. Upon execution of this
Amendment by the parties, any subsequent refetertbe Agreement between the parties shall meaAdgheement as amended by this
Amendment. Except as amended by this Amendmentetims and conditions set forth in the Agreembkall sontinue in full force and effect
according to their terms.

WHEREAS, CSG currently provides Customers withlliggent AR service for Connected Subscribers ofaiarsystems/principals pursuant to
the Sixty-first Amendment executed by the partigctive as of June 29, 2012 (CSG document nol231) (the "61st Amendment"); and

WHEREAS, TWC desires to receive and, CSG desirgsdvide its Intelligent AR service for (i) all ®omers’ Connected Subscribers and (ii)
any subscribers of TWC and/or its Affiliates forialh TWC and/or its Affiliates receive bill procesgiservices from a third party billing
processor.

NOW, THEREFORE, in consideration of the mutual cov@ants and agreements contained herein and for othgyood and valuable
consideration, the receipt and sufficiency of whicls hereby acknowledged, CSG and TWC agree to thelfowing as of the Effective Date

1. TWC hereby requests and CSG agrees to provide itatelligent AR service (i) for Customer’ Connected Subscribers withir
system/principal ****-****- gand (ii) for any Non-AC P Subscribers (as defined below).

a) As aresult, the" Services Descriptiol” section ofSchedule C, “Basic Services and Additional Services and Assoogt Exhibits,”
entitled “Customer Intelligence - Intelligent Accownts Receivables,’of the Agreement shall be deleted in its entiretyral replaced
by the following:

" Customer Intelligence — Intelligent Accounts Recenbles (“Intelligent AR”). Intelligent AR is a service offering by which
CSG will perform analytics and predictive modelstioa payment data of (i) Participating AffiliateSbnnected Subscribers and
(i) TWC's and/or its Affiliates’ subscribers forhich TWC and/or its Affiliates receive bill proc&sg services from a third party
billing processor (for purposes of the Intelligé&R service, the "Non-ACP Subscribers"). Intellig&®R will generate predictive
behavior scoring profiles based on payment behalata (“Output Data”). CSG will deliver the Outata to Customers and
such Output Data will allow Customers to configarel classify payment groups for each and/or bothefConnected
Subscribers and the Non-ACP Subscribers. Such ©Digtia shall be based on the **¥** *xkkik (%) xxkk *% of historical
payment data for the Connected Subscribers an@fACP subscribers, as applicable, and shall beigeed by (a) CSG for
Connected Subscribers and (b) Customers for Non-8@#3cribers. Customer Data provided to CSG angdu®itata delivered to
Customers hereunder shall be transferred via TWCTR site in accordance with processes determindd/®g from time to time,
or as otherwise mutually agreed by the parties. ak¥oidance of doubt, CSG will retain the ***xx xskk (%) skdkkx of

historical data for Non-ACP Subscribers on a rgllbasis for purposes of the Intelligent AR servites **rxxtkkk dokkokokok ok

Tk ek ek Further, solely with respect to C onnected Subscribers, CSG will integrate the ptedipayment groups on a
*rrxk hasis with CSG's Enhanced Accounts Receivab((EAR"). For Non-ACP Subscribers, CSG will prdeithe Output Data
to Customers on a ***** pbasis.”
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b) As aresult,”Intelligent Accounts Receivabl” of “Schedule F, “ Fees” of the Agreement shall be deleted in its entiretyral
replaced with the following:

Intelligent Accounts Receivable

Description of Iltem/Unit of Measure Frequency Fee
IA. Intelligent Accounts Receivable for Connected Subsbers
1.Implementation Fee for Connected Subscri ool ool
2.Intelligent AR Support Service for Connected Suibers(Note 2) 5
3.Additional Capacity Fee for Connected Subscri(Note 3) il > ok
B. Intelligent Accounts Receivable for No-ACP Subscribers
1.Implementation Fefor Nor-ACP Subscriber(Note 4) (Note 5 okk ke ko
2.Intelligent AR Support Services for N-ACP Subscriber(Note 5) 5
3.Additional Capacity Fee for N-ACP Subscriber(Note 6) ikl > lelelelolsl

Note 1: The parties acknowledge and agree that implertientaervices for Connected Subscribers were paddrpursuant to that certain Statement of Work (CSG
document no. 2311952) executed by the parties na 28, 2012 and the Implementation Fee for Conde®tdscribers has been invoiced by CSG and paiddg
prior to execution of this Amendment. For avoidant doubt, implementation services for Participgthffiliate’s system/principal ****-**** s included within
such Implementation Fee and CSG shall provide implgation services for system/principal ****-*** gguant to a mutually agreed Statement of Work or
authorization letter upon TWC'S request, ** ** xddikkk sokckokokok ok sokok

Note 2: CSG shall provide Intelligent AR Support Servif@sConnected Subscribers; problems shall be tega@nd resolved, in accordance with the prioeiels
set forth in Section II. of Scheduledfithe Agreement. Support Services shall commeftee implementation of Intelligent AR as contentpthin Note 1 above.
Support Services shall include up to ***** (**) bk xxx xxkkx of gnalytics support (“Analytics Suppat”) for Connected Subscribers. Analytics Suptbrall
COﬂSISt of *% kkk *kkk *k%k *kkkk kkkkk s and

Fkkk Ak sk hid Hhkk wxkxx - Analytics SUpport in excess of such *xx (*%) sk xxk sxxik gha| be billed at TWC's then
current hourly rate for Technical Services. CS@llstiotify TWC when **xxxx xxxxrrk (k%) of the Ana  lytics Support hours for Participating Affiliate Bacribers
have been exhausted in any given *****  Commenaimd***, such Support Services Fee shall be subjedncrease pursuant to Section 5.4 of the Agerem

Note 3:Initial capacity for Connected Subscribers includpgo **** ( ) ** an Additional Capacity Fee of $***xxx %xx
*++x% will apply for incremental capacity of each™* ( ) * processed using Intelligent AR in any ***** (i.gfor
up to ). T he specified Support Services Fee Connected Sbessriplus any Additional Capacny Fee, if applieab

shall be invoiced in ****x*x gn g *x**xkk xxxxx g sed on Intelligent AR service provided by CSG fo# prior calendar *****. Commencing in 2014, this
Additional Capacity Fee is subject to |ncrease pams to Section 5.4 of the Agreement.

Note 4:Implementation of Intelligent AR Service for Non-RCSubscribers will be pursuant to that certaine®taint of Work to be executed by CSG and TWC (CSG
document no. 2501841).

Note 5:CSG shall provide Intelligent AR Support ServicesXon-ACP Subscribers; problems shall be repaatetiresolved, in accordance with the priority level
set forth in Section Il. of Scheduledfithe Agreement. Support Services shall commaefieg implementation of Intelligent AR as contentpthin Note 4 above.
Support Services shall include up to ***** (**) wekk xxk wxekx of Analytics Support for Non-ACP Subsaibers. Analytics Support shall consist of **xx#x

*k kkk *kk kkkk Fkkkk * Kkkk kkkkkkkkkk kkkkkk kkkkk kkk kkkkkkk

Fkkkokokok sk dkkk_kkk kkkkkkkkkk - Analytics Support iN excess Of such ***** (**) kxkkk xkk kkxkk ghgll  be billed at TWC's then current hourly rate for fieal
Services. CSG shall notify TWC when #xxx ki (xx+) of the Analytics Support hours for Non-ACRuBscribers have been exhausted in any given

*+%  Following the first anniversary date aftémplementation of Intelligent AR for Non-ACP Subigars as contemplated in Note 4 above, this Sufemntices
Fee is subject to increase pursuant to Sectionfii#e Agreement.

Note 6: Initial capacity for Non-ACP Subscribers includgsta **** ( ) Fhk ek the Additional Capacity Fee of $r#* *xx

*rxxx for incremental capacity of each **** ( ) Non-ACP Subscribers processed using Intelligent AR in any ***** (j g, for **xkkx * xak_
*rk kkkkkkkkrkk) . The specified Support Services Fee related to Non-ACP Subscribers, plus any Addéti@@apacity Fee, if applicable, shall be invoiced#+***
on g **xxkkk ek hased on Intelligent AR serviceprovided by CSG related to Non-ACP SubscribersHerprior calendar *****. Following the first amversary
date after implementation of Non-ACP Subscribeelligent AR service as contemplated in Note 4 abthis Additional Capacity Fee is subject to inse@ursuant
to Section 5.4 of the Agreement.

2. For avoidance of doubt, any and all analysis, scasereports, records or data created, derived, comlgid or added by CSG to any
Customer Data of TWC and/or any Participating Affiliates Connected Subscribers and/or any Non-ACP Sutxibers of TWC and/or
any Affiliates in connection with the Intelligent AR service, in any case, irrespective of the forms ithe exclusive property and
Confidential Information of TWC (the “TWC Data”) an d deemed to be Customer Data under the Agreementn no event shall CSG
retain, store and/or supplement any of its databasewith any such TWC Data, in whole or in part, excgt in connection with any CSC
Products and Services provided to TWC and Participing Affiliates with respect to Connected Subscribes and solely as required fo
purposes of providing the Intelligent AR service wth respect to Non-ACP Subscribers of TWC and/or anyffiliates, nor shall CSG
utilize any external information and/or any databa®s of any third party for purposes of providing thelntelligent AR service or share
any such TWC Data with any third parties without oltaining the prior written consent of TWC, signed byan authorized officer of
TWC. Upon expiration or termination of the Agreement, including any Termination Assistance Period, C& shall include all TWC
Data for the then current past ****+x (**) ¥+xxxx f - rom the date of such expiration or termination idenified in any Deconversion
Notice.

3. Any Affiliate and Participating Affiliates may use and receive the Intelligent AR service without (a)ncurring any additional fees
hereunder and (b) without any requirement that suchintelligent AR service be (i) set forth in any suls Participating Affiliate’s
Affiliate Addendum and/or (ii) that any such Affili ate execute a Participating Affiliate Addendum. Ay Affiliate that elects to use the
Intelligent AR service for Non-ACP Subscribers shdlbe deemed to be a Customer and a Participating fiiate under the Agreement
with respect to their use of such Intelligent AR swice, provided, however,




unless otherwise mutually agreed between TWC and @5in an amendment to the Agreement, in no event shany such Affiliate be

required to purchase, nor shall CSG be required t@rovide, any other Products and/or Services of CSGIn the event CSG no longer

provides CSG Products and Services to Customers f@onnected Subscribers, CSG shall not be obligated provide Intelligent AR

service to Affiliates for use with Non-ACP Subscrikrs. In addition to TWC'’s termination rights set forth in Article 6 of the

Ag reement, kkk kkkkhk kkkk kkkk kkk hkkkk kk kkkkkhkk *% kkk *% *k1k kkk kk kkkk kk kkk kkkkk *kkkkk kk kkkkkkk kkk
ke Skkkkekek kekkrkk k% and TWC may te rminate the Intelligent AR service in its entiretyupon at least ****** (*¥)

**xx ‘prior written notice to CSG upon which all In telligent AR service monthly fees shall cease. Riner, for avoidance of doubt,

Additional Capacity Fees referenced in 1(b) aboveéf applicable, shall be the responsibility of TWC.

THIS AMENDMENT is executed as of the day and yeardst signed below (the Effective Date”).

TIME WARNER CABLE INC. ( “CUSTOMER”) CSG SYSTEMS, INC.(“CSG")

By: /s/ Sullivan McConne By: /s/ Joseph T Rub

Name: Sullivan McConne Name: Joseph T. Ruk

Title: Vice Presiden Title: EVP, CAO & General Couns

Date: November 14, 20! Date: 22 Nov. 201
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EXHIBIT 10.24Z

EIGHTY-SECOND AMENDMENT
TO THE
CSG MASTER SUBSCRIBER MANAGEMENT SYSTEM AGREEMENT
BETWEEN
csg SYSTEMS, INC.
AND
TIME WARNER CABLE INC.

This Eighty-second (the “Amendment”) is made by bativeerCSG Systems, Inc, a Delaware corporation (“CSG”), aiiime Warner Cable
Inc. (“TWC”). CSG and TWC entered into a certain CSGshda Subscriber Management System Agreement exeMaech 13, 2003, and
effective as of April 1, 2003, as amended (the ‘&gmnent”), and now desire to further amend the Agese in accordance with the terms and
conditions set forth in this Amendment. If themisrand conditions set forth in this Amendment shalin conflict with the Agreement, the ter
and conditions of this Amendment shall control.yAarms in initial capital letters or all capitakters used as a defined term but not defined in
this Amendment shall have the meaning set forthenAgreement. Upon execution of this Amendmenthieyparties, any subsequent reference
to the Agreement between the parties shall meaAgheement as amended by this Amendment. Excegphasded by this Amendment, the
terms and conditions set forth in the Agreemenltl sbatinue in full force and effect according teetr terms.

CSG and TWC agree to the following as of the Effente Date:

1. Customers desire to use and CSG agrees to createdamplement certain SQL queries, CSG Vantag® (“Vantage”) detail tables and
summary tables (the “Reference Tables”) for Custons’ Connected Subscribers in the system principalgents listed in_Attachment
A for generation of an Accounts Receivable Segmentati Report (the “Report”). Up to **** (¥) *rkkkkkk skkkikerx of the Reference
Tables shall be stored by CSG on TWC's dedicated Vitage environment. TWC's existing dedicated Vantag environment will be
expanded to add **** * (***) k% of sto rage capacity (“Additional Storage”) to host the Réerence Tables. For
avoidance of doubt, any data contained in the Refence Tables, regardless of whether such data is nkad or stated as confidential
or proprietary, shall be deemed to be Confidentialnformation of TWC and subject to the terms and comlitions of the
Agreement. Further, the Additional Storage is nointended to store any Personal Information and theefore, TWC is solely
responsible for ensuring that no Personal Informatdn is contained in any of the Reference Tables.

CSG shall provide TWC with Vantage user capabilitis for *** (*) **** designated by TWC as the schemaowner (* Schema
Owner”). Within the schema, the Schema Owner wilhave all administrator rights and privileges, including the capability to run

Fhkk (%) Fkkkkrkek ekl - grant/discontinue acc ess to any users of Customer (“Customer Users”) avat the Third Party User,
and grant/discontinue the capability of Customer Usrs and/or the Third Party User to perform ongoingmaintenance activities to the
SQL queries, and Reference Tables. For avoidancédoubt, no additional Vantage licenses are requirgin connection with the
Schema Owner and/or the Customer Users. Notwithstaling the foregoing, each Customer User must have\éantage license to
utilize the capabilities granted by the Schema Ownmeand each such Customer User’s number of sessiohereunder will be dictated
by such Customer User’s applicable Vantage licensd-urther, the Schema Owner may add, remove and/ahange the capabilities of
Customer Users and the Third Party User, in whole oin part, at any time and from time to time hereurder at no additional

charge. In addition, TWC may change the Schema Oven at any time and from time to time hereunder, aho additional charge, by
notifying CSG in writing (e-mail is acceptable).

Upon the termination, cancellation, or expiration d the Agreement for any reason and the expiration fathe Termination Assistance
Period, or upon the request of TWC, the Referencedbles contained in the Additional Storage, togethewith any copies made
thereof, in addition to any media upon which such Bference Tables are stored, whether electronic, magtic, hard copy or in any
other form, shall be returned to TWC, or, if requeded by TWC, destroyed in a commercially reasonableanner and certified
destroyed by CSG in writing. By way of clarificaton, the parties acknowledge and agree that the Reénce Tables and related
copies, as described above in this paragraph, shalé delivered to TWC, as Custom Data Files pursuartb a mutually agreed
Statement of Work for the then current Technical Sevices rate provided in_Schedule Fand pursuant to and in accordance with
Section 6.2(c) of the Agreemen
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2. As aresult,Schedule F, “Fees” Section Ill, “Advanced Reporting” Section A., CSG Vantage, shall be amended to incladhe
following fees for User Defined Report Objects an&cheduled Jobs:

Description of Iltem/Unit of Measure Frequency Fee
16. Accounts Receivable Segmentation Repc
a.Development and Implementation of the Re-Fees(Note 18)
b.Additional Vantage Environment Storage Capacégd-(Note 19) (Note 20

Fkkkkkkk Fkkkk

Fkkkkkkk $ Fokkkkkkkk

c.Set up Fees for FTP Fe krkkk e
d.Additional Vantage Storage Administration and Manance Support Services F@dste 21) (Note 23

(NOte 24) Fkkdkkk $ Fkkkkkkk
e.Infocast Delivery Service(Note 22) (Note 23) (Note 24) (Note 25) (Note Z LR Fkkkkk

Note 18: Development and implementation of the SQL queiReference Tables, additional Vantage storagectigpand Vantage usess set forth in that certain Statemer
Work (CSG document no. 2503808) by and between @8GTWC (the "SOW").

Note 19:**+* (***) of storage capacity on TWC's dedicated Vantage environmenthieReference Tables; fees for any further aduifio
Vantage environment storage capacity shall be riiytagreed upon in a subsequent amendment if ashditistorage capacity is required.

Note 20:With respect to processing ("CPU") capacity, TWd use the shared resource model with the TWC CRidation on the TWC dedicated Vantage environment.
Note 21:Support Services Fees are for administration andter@ance of the additional Vantage storage capaciffTWC's dedicated Vantage environment for s@m@ghe
Reference Tables. Support Services will commentez #fe Test Period (defined below) and shall imitdid to *** (**) ****x *xkkkkk: gny Support Servic es after the Test
Period in excess of *** (**) xkkkk kkkkkik m st be  set forth in a mutually agreed upon Statement ofémd shall be provided at TWC's then-current Tieedl Services fee.
Note 22:The Report will be delivered to Customer as antamithl Infocast Report

Note 23:For clarification purposes, during the initial ***#*=* (**) *** period after the initial ******* repo rting period (based on TWC'’s month end) followihg tnitial go-
live date of the Reference Tables (the “Test P&)idSG and TWC will ensure that the SQL queriesfdRence Tables, Customer's Customer Users' cijgshiand the
Infocast delivery (the "Project Elements") are fiilmring in accordance with any requirements sehfor the SOW, this Amendment and as describederbtsiness
requirements document approved by TWC under the $@t\other written specifications or documents jated by CSG to TWC (the “Specifications”). Duritige Test
Period, TWC will report to CSG any failure of theofect Elements to function in accordance with $pecifications.(“Failure”).Notwithstanding anything in the Agreemen
the COI’]tI‘aI’y, for a pe”od Of K*kkkkk (**) *kkk foll OWlng the Test PerIOd, kkk kkkkk kkkk kkk hkkkk kk *kk *k kkk kkkk ******v |n |ts
K*kkk kkkkkkkkkk that CSG haS *hkkkk kk kkkkkkk kkk Kkkkk kkkkkkk kk kkkk kkk kk kkk kkkkhhkk khkkhhkk kk *% *% **k *kkk kkk

wekkkkkxxxkkkk - |f TWC terminates the User Defined Report Objects and Scheduled Jobs during such***¢*) *** period based on the foregoing, CSG stharomptly
refund to TWC any amounts paid to CSG hereundeuadér the SOW. In the event that TWC does notaise the foregoing right of termination prior tep@ation of such
Fhkkkk (k%) *** period, then TWC shall pay the **** *** Sypport Fees upon receipt of an invoice therefon accordance with the terms and conditiornthef

Agreement. Customer is responsible for maintenafitiee SQL queries and Reference Tables aftef ¢ise Period.

Note 24: As a point of clarification, the Support Feesdfied above are subject to increase pursuanéttich 5.4 of the Agreement following the first arersary date after
commencement of the Infocast Delivery Services.

Note 25: The Report will be hosted and retained by CSGfipx-xxx (xx) xxxx,

Note 26: Up to **** (*) users will be granted access tcetReport.

3. Following commencement of the Support Services, wth are specific to the Report, CSG shall continuetprovide such Support
Services through the earlier of (a) termination orexpiration of the Agreement (and any Termination Asistance Period, as defined in
the Agreement) or (b) termination of the Support Sevices as set forth below. TWC may terminate the \$port Services upon **x+**
(**) **** prior written notice (email shall be suf ficient) to CSG and TWC shall have no further obligtion for any Support Services
Fees following such termination. Upon such terminabn of the Support Services, the Additional Vantag&nvironment Storage
Capacity shall be terminated.

4. For avoidance of doubt, Participating Affiliates may participate hereunder without incurring any additional fees and without any
requirement that such rights be set forth in any sah Participating Affiliate’s Affiliate Addendum. | n addition to the termination
rights set forth above and in Article 6 of the Agrement, TWC shall also have the right to terminate iy Participating Affiliate’s
participation hereunder, without notice to CSG.

THIS AMENDMENT is executed as of the day and yeardst signed below (the Effective Date™)

time warner cable inc. “TWC") CSG SYSTEMS, INC.("CSG")
By: /s/ William Osbourt By: /s/ Michael J Hendersc
Name: William Osbouri Name: Michael J. Henders
Title: Senior Vice Preside! Title: EVP Sales & Marketin

Date: December 10, 20: Date: 12/16/1:
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AttachmentA
SPA/Location
SPA Location
*kkk _kkkk *%kk kkkk
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*kkk _kkkk *kkkk
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CSG Systems International, Inc.
Subsidiaries of the Registrant

Subsidiary
Ascade AB

CSG International PTE Lt

Ascade Holdings At

Ascade Middle East F-LLC

Billing Intec Uruguay S.A

Comtecnet Incorporate

CSG Interactive Messaging, Ir

CSG International Australia Pty Limite

CSG International Holdings, LL

CSG International (NZ) Limite

CSG International Pty Limite

CSG International Sdn Bt

CSG Media LLC

CSG Services, In

CSG Systems International, Ir

CSG Systems U.K. Limite

CSG Systems, In

DataProse, Inc

Digiquant, Inc.

Digiquant Malaysia Sdn. Bf

Digiqguant Sweden Al

Inception to Implementation (M) Sd. Bl
Independent Technology Billing Solutions S de RLG1é
Independent Technology Systems (India) Pvt.
Independent Technology Systems Limi
Independent Technology Systems Scandinavie
Independent Technology Systems SL Unipers
Intec (Guernsey) 1 Limite

Intec (Guernsey) 2 Limite

Intec Billing (Holding) Canada Lt

Intec Billing Canada Ltc

Intec Billing Ireland

Intec Billing Nigeria Limited

Intec Billing, Inc.

Intec Telecom Systems (France) SA

Intec Telecom Systems (Singapore) Pte

Intec Telecom Systems Denmark £

Intec Telecom Systems Deutschland Gn
Intec Telecom Systems do Brasil Limite

Intec Telecom Systems lItalia Sj

Intec Telecom Systems Limite

Intec Telecom Systems South Africa (Pty) Limi
Intec USA, Inc.

P.T. CSG International Indones

Telmate Ap<

Telution, Inc.

Volubill Danmark APS

Volubill, Inc.

As of December 31, 2013

State or Countr
of Organizatior
Sweder
Singapore
Sweder

United Arab Emirate

Uruguay
New Jerse
Delaware
Australia
Delaware
New Zealanc
Australia
Malaysia
Delaware
Delaware
Delaware
United Kingdom
Delaware
California
Delaware
Malaysia
Sweder
Malaysia
Mexico
India

United Kingdom
Sweder
Spain
Guernsey
Guernsey
Canads
Canads
Ireland
Nigeria
Delaware
France
Singapore
Denmark
Germany
Brazil

Italy

United Kingdom
South Africa
Delaware
Indonesiz
Denmark
Delaware
Denmark
Delaware

EXHIBIT 21.01



EXHIBIT 23.01
Consent of Independent Registered Public Accountingirm

The Board of Directors
CSG Systems International, Inc.:

We consent to the incorporation by reference irréiggstration statements on Form83File Nos. 33310315, 33332951, 33348451,
333-83715, 333117928, 333125584, 333-176579, and 333-176580) of CSG Syshketmsational, Inc. of our reports dated March@12,

with respect to the consolidated balance shed®S@ Systems International, Inc. as of Decembe@13 and 2012, and the related
consolidated statements of income, comprehensoa@nir, stockholders’ equity, and cash flows for eafdhe years in the thregear period
ended December 31, 2013, and the effectivenesdevhal control over financial reporting as of Dmater 31, 2013, which reports appear in the
December 31, 2013 annual report on FormKLOf CSG Systems International, Inc.

/sIKPMG LLP

Omaha, Nebraska
February 28, 2014



EXHIBIT 31.01

CERTIFICATIONS PURSUANT TO
SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Peter E. Kalan, certify that:
1. | have reviewed this annual report on Forr-K of CSG Systems International, In

2. Based on my knowledge, this report does not comtaynuntrue statement of a material fact or om#ttéde a material fact necessary to

the statements made, in light of the circumstanoeler which such statements were made, not misigadth respect to the period covered
by this report

3. Based on my knowledge, the financial statements osimer financial information included in this repdairly present in all material respe
the financial condition, results of operations aadh flows of the registrant as of, and for, theéggs presented in this repa

4. The registrar's other certifying officer and | are responsibledstablishing and maintaining disclosure contamld procedures (as defin
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatetdnal control over financial reporting (as definin Exchange Act Rules 13a-15(f)
and 15-15(f)) for the registrant and hav

(a) Designed such disclosure controls and proceduresused such disclosure controls and procedutes tiesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us by
others within those entities, particularly durihg tperiod in which this report is being prepa

(b) Designed such internal control over financial réipgr or caused such internal control over finaha@gporting to be designed under ¢

supervision, to provide reasonable assurance rieggttte reliability of financial reporting and tipeeparation of financial statements
external purposes in accordance with generallymiedeaccounting principle

(c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and preséntai$ report our conclusions about -
effectiveness of the disclosure controls and proces] as of the end of the period covered by #psnt based on such evaluation; .

(d) Disclosed in this report any change in the regid's internal control over financial reporting thatowed during the registré s most
recent fiscal quarter (the registrant’s fourth disguarter in the case of an annual report) thatnhaterially affected, or is reasonably
likely to materially affect, the registré s internal control over financial reporting; @

5. The registrar's other certifying officer and | have disclosedsdrhon our most recent evaluation of internal @bmiver financial reporting
to the registrar’s auditors and the audit committee of the regit's board of directors (or persons performing thevedent functions)

(a) All significant deficiencies and material weaknessethe design or operation of internal contradofinancial reporting which al
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpwanhcial information; an

(b) Any fraud, whether or not material, that involveamagement or other employees who have a signifiodanin the registra’s internal
control over financial reporting

Date: February 28, 201 /sl Peter E. Kala

Peter E. Kalai
Chief Executive Officer and Preside




EXHIBIT 31.02

CERTIFICATIONS PURSUANT TO
SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Randy R. Wiese, certify that:

1.

2.

5.

| have reviewed this annual report on Forr-K of CSG Systems International, In

Based on my knowledge, this report does not comtaynuntrue statement of a material fact or omgt&te a material fact necessary to r
the statements made, in light of the circumstanoeler which such statements were made, not misigadth respect to the period covered
by this report

Based on my knowledge, the financial statements$ oéimer financial information included in this repdairly present in all material respe
the financial condition, results of operations aadh flows of the registrant as of, and for, theéggs presented in this repa

The registrar's other certifying officer and | are responsibledstablishing and maintaining disclosure contamld procedures (as defin
in Exchange Act Rules 13a-15(e) and 15d-15(e))iatetdnal control over financial reporting (as definin Exchange Act Rules 13a-15(f)
and 15«15(f)) for the registrant and hav

(a) Designed such disclosure controls and proceduresused such disclosure controls and procedutes tiesigned under o
supervision, to ensure that material informatidatieg to the registrant, including its consolidhtibsidiaries, is made known to us by
others within those entities, particularly durihg tperiod in which this report is being prepa

(b) Designed such internal control over financial réipgr or caused such internal control over finaha@gporting to be designed under ¢
supervision, to provide reasonable assurance rieggttte reliability of financial reporting and tipeeparation of financial statements
external purposes in accordance with generallymiedeaccounting principle

(c) Evaluated the effectiveness of the regis’s disclosure controls and procedures and presenthis report our conclusions about-
effectiveness of the disclosure controls and proces] as of the end of the period covered by #psnt based on such evaluation; .

(d) Disclosed in this report any change in the regid's internal control over financial reporting thatored during the registré s most
recent fiscal quarter (the registrant’s fourth disguarter in the case of an annual report) thatnhaterially affected, or is reasonably
likely to materially affect, the registré s internal control over financial reporting; &

The registrar's other certifying officer and | have disclosedsdzhon our most recent evaluation of internal @bwiver financial reporting
to the registrar’s auditors and the audit committee of the regit's board of directors (or persons performing thevedent functions)

(a) All significant deficiencies and material weaknessethe design or operation of internal contratiofinancial reporting which au
reasonably likely to adversely affect the regid’s ability to record, process, summarize and refpwanhcial information; an

(b) Any fraud, whether or not material, that involveamagement or other employees who have a signifiodanin the registra’s internal
control over financial reporting

Date: February 28, 201 /sl Randy R. Wies

Randy R. Wies:
Executive Vice President and Chief Financial Offi



EXHIBIT 32.01

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

The certification set forth below is being subndtte connection with the Annual Report on Form 1Qthe “Report”) for the purpose of
complying with Rule 13a-14(b) or Rule 15d-14(b}toé Securities Exchange Act of 1934 (the “Exchafgi) and Section 1350 of Chapter 63
of Title 18 of the United States Code.

Peter E. Kalan, the Chief Executive Officer and ®aR. Wiese, the Chief Financial Officer of CSG t8yss International, Inc., each certifies
that, to the best of his knowledge:

(1) the Report fully complies with the régments of Section 13(a) or 15(d) of the Exchafge and

(2) the information contained in the Regantly presents, in all material respects, thafficial condition and results of operations of
CSG Systems International, Inc.

February 28, 201

Peter E. Kalai
Chief Executive Officer and Preside

February 28, 201

/sl Randy R. Wies
Randy R. Wies
Executive Vice President and Chief Financial Offi




