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CSG SYSTEMS INTERNATIONAL, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS - UNAUDITED
(in thousands, except per share amounts)

September 30, December 31,
2018 2017
ASSETS
Current assets:
Cash and cash equivalents $ 197,172 $ 122,243
Short-term investments 2,130 139,117
Total cash, cash equivalents and short-term investments 199,302 261,360
Trade accounts receivable:
Billed, net of allowance of $4,182 and $4,149 246,731 219,531
Unbilled 36,847 31,187
Income taxes receivable 7,452 13,839
Other current assets 38,706 28,349
Total current assets 529,038 554,266
Non-current assets:
Property and equipment, net of depreciation of $108,266 and $123,126 78,265 44,651
Software, net of amortization of $116,761 and $108,986 31,953 26,906
Goodwill 210,697 210,080
Client contracts, net of amortization of zero and $97,109 - 43,626
Acquired client contracts, net of amortization of $81,286 and zero 39,863 -
Client contract costs, net of amortization of $37,038 and zero 35,584 -
Deferred income taxes 11,011 14,057
Other assets 10,898 10,948
Total non-current assets 418,271 350,268
Total assets $ 947,309 $ 904,534
LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Current portion of long-term debt $ 7500 % 22,500
Client deposits 36,079 31,053
Trade accounts payable 39,054 38,420
Accrued employee compensation 56,578 62,984
Deferred revenue 41,388 41,885
Income taxes payable 448 1,216
Other current liabilities 21,590 24,535
Total current liabilities 202,637 222,593
Non-current liabilities:
Long-term debt, net of unamortized discounts of $15,641 and $18,264 353,109 309,236
Deferred revenue 13,578 12,346
Income taxes payable 2,372 2,415
Deferred income taxes 5,881 4,584
Other non-current liabilities 11,313 10,614
Total non-current liabilities 386,253 339,195
Total liabilities 588,890 561,788
Stockholders' equity:
Preferred stock, par value $.01 per share; 10,000 shares authorized; zero shares issued and outstanding - -
Common stock, par value $.01 per share; 100,000 shares authorized; 33,451 and 33,516 shares outstanding 693 689
Common stock warrants; 439 warrants vested; 1,425 issued 9,082 9,082
Additional paid-in capital 436,412 427,091
Treasury stock, at cost; 34,470 and 34,075 shares (831,585) (814,732)
Accumulated other comprehensive income (loss):
Unrealized loss on short-term investments, net of tax ) (88)
Cumulative foreign currency translation adjustments (37,364) (28,734)
Accumulated earnings 781,188 749,438
Total stockholders' equity 358,419 342,746
Total liabilities and stockholders' equity $ 947,309 $ 904,534

The accompanying notes are an integral part of these condensed consolidated financial statements.



CSG SYSTEMS INTERNATIONAL, INC.
CONDENSED CONSOLIDATED STATEMENTS OF INCOME - UNAUDITED
(in thousands, except per share amounts)

Quarter Ended Nine Months Ended
September 30, September 30, September 30, September
2018 2017 2018 2017
Revenues:
Cloud and related solutions $ 186,473 $ 164,789 $ 551,390 $ 48
Software and services 14,283 15,726 39,573 4
Maintenance 12,299 18,680 36,829 S0
Total revenues 213,055 199,195 627,792 58:
Cost of revenues (exclusive of depreciation, shown separately below):
Cloud and related solutions 95,092 79,856 277,212 23!
Software and services 8,669 9,725 25,816 3
Maintenance 5,291 10,136 16,612 3
Total cost of revenues 109,052 99,717 319,640 29:
Other operating expenses:
Research and development 31,477 30,324 91,809 8:
Selling, general and administrative 39,243 35,816 120,515 10¢
Depreciation 4,831 3,344 13,293 i
Restructuring and reorganization charges 2,799 1,618 7,028 ‘
Total operating expenses 187,402 170,819 552,285 50¢
Operating income 25,653 28,376 75,507 7
Other income (expense):
Interest expense (4,456) (4,186) (13,202) (L
Amortization of original issue discount (671) (634) (1,984) C
Interest and investment income, net 675 800 2,256 ]
Loss on extinguishment of debt - - (810)
Other, net (709) (970) (347) (
Total other (5,161) (4,990) (14,087) (1:
Income before income taxes 20,492 23,386 61,420 61
Income tax provision (4,391) (8,306) (16,188) (1
Net income $ 16,101 $ 14,580 $ 45232 $ 4
Weighted-average shares outstanding:
Basic 32,507 32,561 32,541 3.
Diluted 32,806 32,901 32,939 3.
Earnings per common share:
Basic $ 0.50 $ 045 § 139 $
Diluted 0.49 0.44 1.37

The accompanying notes are an integral part of these condensed consolidated financial statements.



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

Quarter Ended Nine Months Ended

September 30,2018 September 30, 2017 September 30,2018 September 30,2017

Net income $ 16,101 $ 14,580 S 45232 § 46,398
Other comprehensive income, net of tax:

Foreign currency translation adjustments (109) 5,609 (8,630) 15,173

Unrealized holding gains on short-term investments arising during period 107 7 81 154

Other comprehensive income (loss), net of tax 2) 5,616 (8,549) 15,327

Total comprehensive income, net of tax $ 16,099 $ 20,196 $ 36,683 $ 61,725

The accompanying notes are an integral part of these condensed consolidated financial statements.



CSG SYSTEMS INTERNATIONAL, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS - UNAUDITED
(in thousands)

Nine Months Ended

September 30, 2018 September 30, 2017
Cash flows from operating activities:
Net income $ 45,232 $ 46,398
Adjustments to reconcile net income to net cash provided by operating activities-
Depreciation 13,293 9,975
Amortization 31,974 21,670
Amortization of original issue discount 1,984 2,147
Asset impairment 1,428 2,135
Gain on short-term investments and other (65) (76)
Loss on extinguishment of debt 810 -
Deferred income taxes 2,150 1,487
Stock-based compensation 14,805 16,659
Changes in operating assets and liabilities, net of acquired amounts:
Trade accounts receivable, net (15,952) 7,567
Other current and non-current assets (21,763) (1,788)
Income taxes payable/receivable 5,365 1,715
Trade accounts payable and accrued liabilities (13,174) (16,007)
Deferred revenue 7,182 10,940
Net cash provided by operating activities 73,269 102,822
Cash flows from investing activities:
Purchases of software, property and equipment (44,047) (23,370)
Purchases of short-term investments (53,285) (116,203)
Proceeds from sale/maturity of short-term investments 190,467 150,768
Acquisition of and investments in business, net of cash acquired (71,443) -
Acquisition of and investments in client contracts - (10,082)
Net cash provided by investing activities 21,692 1,113
Cash flows from financing activities:
Proceeds from issuance of common stock 1,701 1,259
Payment of cash dividends (21,197) (20,405)
Repurchase of common stock (24,034) (24,764)
Proceeds from long-term debt 150,000 -
Payments on long-term debt (123,750) (11,250)
Settlement of convertible notes - (34,771)
Payments of deferred financing costs (1,490) -
Net cash used in financing activities (18,770) (89,931)
Effect of exchange rate fluctuations on cash (1,262) 2,396
Net increase in cash and cash equivalents 74,929 16,400
Cash and cash equivalents, beginning of period 122,243 126,351
Cash and cash equivalents, end of period $ 197,172 $ 142,751
Supplemental disclosures of cash flow information:
Cash paid during the period for-
Interest $ 14,181 $ 13,638
Income taxes 8,426 16,407

The accompanying notes are an integral part of these condensed consolidated financial statements.



CSG SYSTEMS INTERNATIONAL, INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS (UNAUDITED)
1. GENERAL

We have prepared the accompanying unaudited condensed consolidated financial statements as of September 30, 2018 and December 31, 2017, and for the quarters and
nine months ended September 30, 2018 and 2017, in accordance with accounting principles generally accepted (“GAAP”) in the United States of America (“U.S.”) for
interim financial information, and pursuant to the instructions to Form 10-Q and the rules and regulations of the Securities and Exchange Commission (the “SEC”).
Accordingly, they do not include all of the information and footnotes required by U.S. GAAP for complete financial statements. In the opinion of our management, all
adjustments (consisting only of normal recurring adjustments) considered necessary for a fair presentation of our financial position and operating results have been
included. The unaudited Condensed Consolidated Financial Statements (the “Financial Statements”) should be read in conjunction with the Consolidated Financial
Statements and notes thereto, together with Management’s Discussion and Analysis of Financial Condition and Results of Operations (“MD&A”), contained in our
Annual Report on Form 10-K for the year ended December 31, 2017 (our “2017 10-K”), filed with the SEC. The results of operations for the quarter and nine months
ended September 30, 2018 are not necessarily indicative of the expected results for the entire year ending December 31, 2018.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Use of Estimates in Preparation of Financial Statements. The preparation of the accompanying Financial Statements in conformity with U.S. GAAP requires management
to make estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of our Financial

Statements, and the reported amounts of revenues and expenses during the reporting periods. Actual results could differ from those estimates.

Revenue . We adopted Topic 606 Revenue from Contracts with Customers (“ASC 606”) as of January 1, 2018 using the cumulative effect method and have applied ASC
606 to all contracts with clients that had not been completed as of the date of initial application. In conjunction with the adoption of ASC 606, we recorded a cumulative
adjustment increasing beginning retained earnings (net of tax) by approximately $7 million, primarily related to contracts that we were previously required to defer
revenue as we did not have vendor specific objective evidence (“VSOE”) of fair value for certain undelivered elements. Since we adopted ASC 606 using the cumulative
effect method, comparative information in our Financial Statements has not been adjusted and continues to be as previously reported.

The following tables summarize the impacts of adopting ASC 606 on our Financial Statements as of and for the quarter and nine months ended September 30, 2018 (in
thousands, except per share amounts):

As of September 30, 2018

Condensed Balance Sheet Balances without

As Reported Adjustments adoption of ASC 606
Unbilled trade accounts receivable $ 36,847 $ (533) $ 36,314
Other current assets 38,706 4,014 42,720
Client contracts, net of amortization - 66,364 66,364
Acquired client contracts, net of amortization 39,863 (39,863) -
Client contract costs, net of amortization 35,584 (35,584) -
Other non-current assets 10,898 5,069 15,967
Other assets 785,411 - 785,411
Total assets (1) $ 947,309 $ (533) § 946,776
Deferred revenue $ 54,966 $ 2,655 $ 57,621
Deferred income taxes 5,881 8 5,889
Other liabilities 528,043 - 528,043
Total liabilities 588,890 2,663 591,553
Accumulated earnings 781,188 (3,196) 777,992
Other stockholders' equity (422,769) - (422,769)
Total stockholders' equity 358,419 (3,196) 355,223
Total stockholders' equity and liabilities $ 947,309 § (533) $ 946,776

(1) See Note 3 for further discussion related to the reclassification of our client contracts and client contract costs.



Condensed Statement of Income

Quarter Ended September 30, 2018

As Reported

Adjustments

Balances without
adoption of ASC 606

Revenues:
Cloud and related services (2) 186,473 6,162) $ 180,311
Software and services (2) 14,283 1,589 15,872
Maintenance (2) 12,299 5,217 17,516
Total revenues 213,055 644 213,699
Cost of revenues:
Cloud and related services (2) 95,092 (4,544) 90,548
Software and services (2) 8,669 208 8,877
Maintenance (2) 5,291 4,336 9,627
Total cost of revenues 109,052 - 109,052
Other expenses 83,511 - 83,511
Income before income taxes 20,492 644 21,136
Income tax provision (4,391) (187) (4,578)
Net income 16,101 $ 457 $ 16,558
Net income per diluted share 049 § 001 § 0.50

Nine Months Ended September 30, 2018
Balances without

Condensed Statement of Income

As Reported Adjustments adoption of ASC 606

Revenues:
Cloud and related services (2) 551,390 (19,294) $ 532,096
Software and services (2) 39,573 4,742 44315
Maintenance (2) 36,829 15,542 52,371

Total revenues 627,792 990 628,782
Cost of revenues:

Cloud and related services (2) 277,212 (15,542) 261,670

Software and services (2) 25,816 660 26,476

Maintenance (2) 16,612 13,938 30,550
Total cost of revenues 319,640 (944) 318,696
Other expenses 246,732 - 246,732
Income before income taxes 61,420 1,934 63,354

Income tax provision (16,188) (561) (16,749)
Net income $ 45232  § 1,373  § 46,605
Net income per diluted share $ 137 $ 004 § 1.41

(2) Adjustments are primarily related to software license products and related maintenance contracted as part of our cloud solutions contracts that
were not capable of being distinct as a separate performance obligation under ASC 606 and are included in cloud solutions services in the
quarter and nine months ended September 30, 2018. Costs associated with these products were also reclassified to cost of cloud solution
services in the quarter and nine months ended September 30, 2018.



Nine Months Ended September 30, 2018
Balances without

Condensed Statement of Cash Flows

As Reported Adjustments adoption of ASC 606
Net income $ 45232  $ 1,373  $ 46,605
Adjustments to reconcile net income to net cash provided by
operating activities -
Amortization 31,974 (3,146) 28,828
Deferred income taxes 2,150 561 2,711
Other 32,255 - 32,255
Changes in operating assets and liabilities:
Other current and non-current assets (21,763) 10,231 (11,532)
Deferred revenue 7,182 (1,689) 5,493
Other (23,761) - (23,761)
Net cash provided by operating activities 73,269 7,330 80,599
Cash flows from investing activities:
Acquisition of and investments in client contracts - (7,330) (7,330)
Other 21,692 - 21,692
Net cash provided by (used in) investing activities 21,692 (7,330) 14,362
Net cash used in financing activities (18,770) - (18,770)
Effect of exchange rate fluctuations on cash (1,262) - (1,262)
Net increase cash and cash equivalents 74,929 - 74,929
Cash and cash equivalents, beginning of period 122,243 - 122,243
Cash and cash equivalents, end of period $ 197,172 § - 8 197,172

As a result of adopting ASC 606, we have changed our accounting policies for revenue recognition as discussed in more detail below.

In summary, our revenue from client contracts is primarily related to our cloud and related solutions and, to a lesser degree, software and service and related maintenance
arrangements, and is measured based on consideration specified within each of our contracts, excluding sales incentives and amounts collected on behalf of third parties,
if any. We account for various products and services separately if they are distinct. A product or service, or group of products or services, is distinct if it is separately
identifiable from other items in the context of the contract and if our client can benefit from the product or service on their own or with other resources that are readily
available to that client. We recognize revenue when we satisfy our performance obligations by transferring control of a particular product or service, or group of products
or services, to our clients, as described in more detail below. Taxes assessed on our products and services based on governmental authorities at the time of invoicing are
excluded from our revenue.

Cloud and Related Solutions.

Our cloud and related solutions revenues relate to: (i) our software-as-a-service (“SaaS”), cloud-based, revenue management and digital monetization solutions, and
various related ancillary services; and (ii) our managed services offering in which we operate software solutions (primarily our software solutions) on behalf of our
clients.

We contract for our cloud-based solutions using long-term arrangements whose terms have typically ranged from three to five years. The long-term cloud-based
arrangements include a series of multiple services delivered daily or monthly, to include such things as: (i) revenue and customer communications management services;
(ii) business support services (e.g., workforce management tools, consumer credit verifications, etc.); (iii) content monetization and delivery functions; and (iv) customer
statement invoice printing and mailing services. The fees for these services typically are billed to our clients monthly based upon actual monthly volumes and/or usage of
services (e.g., the number of client customers maintained on our systems, the number of transactions processed on our systems, and/or the quantity and content of the
monthly statements and mailings processed through our systems).

For cloud-based solution contracts, the total contract consideration (including impacts of discounts or incentives) is primarily variable dependent upon actual monthly
volumes and/or usage of services; however, these contracts can also include ancillary fixed consideration in the form of one-time, monthly or annual fees. Although there
may be multiple performance obligations, there is generally no allocation of value between the individual performance obligations as all are considered cloud and related
solutions revenues that are recognized based on activities performed in each daily or monthly period.
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We contract for managed services solutions using long-term arrangements whose terms have typically ranged from three to five years . Under managed services
agreements, we may operate software products (primarily our software solutions) on behalf of our clients: (i) out of a client’s data center; (ii) out of a data center we own
and operate; or (iii) out of a third-party data center w e contract with for such services. Managed services can also include us providing other services, such as transitional
services, fulfillment, remittance processing, operational consulting, back office, and end user billing services.

For managed services contracts, the total contract consideration is typically a fixed fee, but these contracts may also have variable fee components. The fees for these
services typically are billed to our clients on a monthly basis. Unless managed services are included with a software license contract (as discussed further below), there is
generally only one performance obligation and revenue is recognized for these arrangements on a ratable basis as the services are performed.

Fees related to set-up or implementation activities for both cloud-based solution and managed services contracts are deferred and recognized ratably over the related
service period to which the activities relate.

Depending on the significance of variable consideration, number of products/services, complex pricing structures and long-term nature of these types of contracts, the
judgments and estimates made in this area could have a significant effect on the amount and timing of revenues recognized in any period.

Prior to the adoption of ASC 606, we recognized revenue related to our cloud and related solutions contracts on a monthly basis as we provided the services. The
adoption of ASC 606 did not result in any significant changes to the timing of revenue recognition related to these contracts.

Software and Services.

Our software and services revenues relate primarily to: (i) software license sales on either a perpetual or term license basis; and (ii) professional services to implement the
software. Our software and services contracts are often contracted in bundled arrangements that include not only the software license and related implementation services,
but can also include maintenance, managed services and/or additional professional services.

For our software arrangements, the total contract consideration is allocated between the separate performance obligations based on stand-alone selling prices for software
licenses, cost plus applicable margin for services and established pricing for maintenance. The initial sale of software products generally requires significant production,
modification or customization, such that the delivery of the software license and the related professional services required to implement the software represent one
combined performance obligation that is satisfied over time based of hours worked (hours-based method). We are using hours worked on the project as the measure to
determine progress toward completion as we believe it is the most appropriate metric to measure such progress. The software and services fees are generally billed to our
clients on a milestone or date basis.

The determination of the performance obligations and allocation of value for software license arrangements require significant judgment. We generally determine stand-
alone selling prices using pricing calculations (which include regional market factors) for our software license fees and maintenance, and cost-plus margins for services.
Additionally, our use of an hours-based method of accounting for software license and other professional services performance obligations that are satisfied over time
requires estimates of total project revenues and costs, along with the expected hours necessary to complete a project. Changes in estimates as a result of additional
information or experience on a project as work progresses are inherent characteristics of this method of revenue recognition as we are exposed to various business risks in
completing these types of performance obligations. The estimation process to support our hours-based recognition method is more difficult for projects of greater length
and/or complexity. The judgments and estimates made in this area could: (i) have a significant effect on revenues recognized in any period by changing the amount and/or
the timing of the revenue recognized; and/or (ii) impact the expected profitability of a project, including whether an overall loss on an arrangement has occurred. To
mitigate the inherent risks in using this hours-based method, we track our performance on projects and reevaluate the appropriateness of our estimates as part of our
monthly accounting cycle.

In certain instances, we sell software license volume upgrades, which provide our clients the right to use our software to process higher transaction volume levels. In these
instances, we analyze the contract to determine if the volume upgrade is a separate performance obligation and if so, we recognize the value associated with the software
license as revenue on the effective date of the volume upgrade.

A portion of our professional services revenues are contracted separately (e.g., business consulting services, etc.). Such contracts can either be on a fixed-price or time-
and-materials basis. Revenues from fixed-price, professional service contracts are recognized using an hours-based method, as these professional services represent a
performance obligation that is satisfied over time. Revenues from professional services contracts billed on a time-and-materials basis are recognized as the services are
performed.

10



Prior to the adoption of ASC 606 , we recognized revenue for our software arrangements under the guidelines of contract accounting as our software products required
significant production, modification or customization and if we had VSOE of fair value for undelivered elements (e.g., maint enance), which we generally had, we would
allocate a portion of the total arrangement fee to the undelivered element based on its VSOE of fair value, and the balance of the arrangement fee was recognized using
the percentage-of-completion (“POC”) method of accounting.

Maintenance

Our maintenance revenue relates primarily to support of our software once it has been implemented. Maintenance revenues are recognized ratably over the software
maintenance period as services are provided. Our maintenance consists primarily of client and product support, technical updates (e.g., bug fixes, etc.), and unspecified
upgrades or enhancements to our software products. If specified upgrades or enhancements are offered in a contract, which is rare, they are accounted for as a separate
performance obligation. Maintenance can be invoiced to our clients on a monthly, quarterly or annual basis.

Transaction Price Allocated to the Remaining Performance Obligations
As of September 30, 2018, our aggregate amount of the transaction price allocated to the remaining performance obligations is approximately $527 million, which is

made up of fixed fee consideration and guaranteed minimums expected to be recognized in the future related to performance obligations that are unsatisfied (or partially
unsatisfied). We expect to recognize approximately 70% of this amount by the end of 2020, with the remaining amount recognized by the end of 2028. We have excluded
from this amount variable consideration expected to be recognized in the future related to performance obligations that are unsatisfied (a practical expedient allowed
under ASC 606). The majority of our future revenue is related to our cloud and related solution client contracts that include variable consideration dependent upon a series
of monthly volumes and/or daily usage of services and have contractual terms ending from 2019 through 2028.

We have not disclosed transaction price allocation to remaining performance obligations or an explanation thereof of comparable amounts as of December 31, 2017 (a
transitional practical expedient allowed under ASC 606).

Disaggregation of Revenue
In the following table, revenue is disaggregated by geographic region (using the location of the client as the basis of attributing revenues to the individual regions):

Quarter Ended Nine Months Ended
September 30, September 30,
2018 2017 2018 2017
Americas (principally the U.S.) $ 180,480  § 169,880  § 530,609 $ 497,852
Europe, Middle East, and Africa 21,723 15,980 64,135 51,011
Asia Pacific 10,843 13,335 33,048 35,515
Total revenues $ 213,055 $ 199,195 § 627,792  $ 584,378

Billed and Unbilled Accounts Receivable. Billed accounts receivable represents our unconditional rights to consideration. Once invoiced, our payment terms are generally
between 30-60 days, and rarely do we have contracts with financing arrangements. Unbilled accounts receivable represents our rights to consideration for work completed
but not billed. Unbilled accounts receivable is transferred to billed accounts receivable when the rights become unconditional which is generally at the time of invoicing.

The following table rolls forward our unbilled accounts receivable from December 31, 2017 to September 30, 2018 (in thousands):

Unbilled Receivables
Beginning Balance, December 31, 2017 $ 31,187
Cumulative effect adjustments 4,193
Reclassification - Adoption of ASC 606 (2,276)
Beginning Balance, January 1, 2018 $ 33,104
Recognized during the period 168,198
Reclassified to receivables (163,117)
Other (1,338)
Ending Balance, September 30, 2018 $ 36,847




Deferred Revenue. Deferred revenue represents consideration received from clients in advance of services being performed.

The following table rolls forward our deferred revenue from December 31, 2017 to September 30, 2018 (in thousands):

Deferred Revenue

Beginning Balance, December 31, 2017 $ (54,231)
Cumulative effect adjustments 4,344
Reclassification - Adoption of ASC 606 2,276

Beginning Balance, January 1, 2018 $ (47,611)
Revenue recognized that was included in deferred revenue at the beginning of the period 35,575
Consideration received in advance of services performed net of revenue recognized in the

current period (44,218)
Other 1,288
Ending Balance, September 30, 2018 $ (54,966)

Cash and Cash Equivalents. We consider all highly liquid investments with original maturities of three months or less at the date of the purchase to be cash equivalents.
As of September 30, 2018 and December 31, 2017, our cash equivalents consist primarily of institutional money market funds, commercial paper, and time deposits held
at major banks.

As of September 30, 2018 and December 31, 2017, we had $3.0 million and $4.2 million, respectively, of restricted cash that serves to collateralize outstanding letters of
credit. This restricted cash is included in cash and cash equivalents in our Condensed Consolidated Balance Sheets (“Balance Sheets” or “Balance Sheet”).

Short-term Investments and Other Financial Instruments . Our financial instruments as of September 30, 2018 and December 31, 2017 include cash and cash equivalents,
short-term investments, accounts receivable, accounts payable, and debt. Because of their short maturities, the carrying amounts of cash equivalents, accounts receivable,
and accounts payable approximate their fair value.

Our short-term investments and certain of our cash equivalents are considered “available-for-sale” and are reported at fair value in our Balance Sheets, with unrealized
gains and losses, net of the related income tax effect, excluded from earnings and reported in a separate component of stockholders’ equity. Realized and unrealized gains
and losses were not material in any period presented.

Primarily all short-term investments held by us as of September 30, 2018 and December 31, 2017 have contractual maturities of less than two years from the time of
acquisition. Our short-term investments as of September 30, 2018 and December 31, 2017 consisted almost entirely of fixed income securities. Proceeds from the
sale/maturity of short-term investments for the nine months ended September 30, 2018 and 2017 were $190.5 million and $150.8 million, respectively.

Our short-term investments as of September 30, 2018 and December 31, 2017 were $2.1 million and $139.1 million, respectively. The significant decrease in our short-
term investments between periods is due primarily to the acquisition of Business Ink in February 2018 for approximately $70 million and positioning of cash as of
September 30, 2018 for the acquisition of Forte Payment Systems, Inc., which closed on October 1, 2018 for a purchase price of approximately $85 million,
(approximately $80 million, net of cash acquired), less approximately $13 million in cash subject to certain tax filings (see Note 5).

The following table represents the fair value hierarchy based upon three levels of inputs, of which Levels 1 and 2 are considered observable and Level 3 is unobservable,
for our financial assets and liabilities measured at fair value (in thousands):

September 30, 2018 December 31, 2017
Level 1 Level 2 Total Level 1 Level 2 Total

Assets:
Cash equivalents:

Money market funds $ 14,828  $ — 3 14,828 $ 3,544 § — 3 3,544

Commercial paper — — — — 32,467 32,467
Short-term investments:

Corporate debt securities — — — — 124,182 124,182

U.S. government agency bonds — 1,542 1,542 — 1,547 1,547

Asset-backed securities — 588 588 — 13,388 13,388
Total $ 14,828 $ 2,130 $ 16,958 § 3,544 § 171,584  § 175,128
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Valuation inputs used to measu re the fair values of our money market funds and corporate equity securities were derived from quoted market prices. The fair values of all
other financial instruments are based upon pricing provided by third-party pricing services. These prices were deriv ed from observable market inputs.

We have chosen not to measure our debt at fair value, with changes recognized in earnings each reporting period. The following table indicates the carrying value (par
value for convertible debt) and estimated fair value of our debt as of the indicated periods (in thousands):

September 30, 2018 December 31, 2017
Carrying Fair Carrying Fair
Value Value Value Value
2015 Credit Agreement (carrying value including current maturities) $ — 3 — 3 120,000 § 120,000
2018 Credit Agreement (carrying value including current maturities) 146,250 146,250 — —
2016 Convertible debt (par value) 230,000 242,650 230,000 251,850

The fair value for our credit agreement was estimated using a discounted cash flow methodology, while the fair value for our convertible debt was estimated based upon
quoted market prices or recent sales activity, both of which are considered Level 2 inputs. See Note 4 for additional discussion regarding an amendment to our Credit
Agreement.

Equity Method Investment. On July 30, 2018, we made a $2 million investment for a 4% noncontrolling financial interest in a payment technology and services company
that enables omni-channel digital payments in Latin America. We are accounting for this investment using the equity method in accordance with Topic 323 Investments —
Equity Method and Joint Ventures . Accordingly, we recorded an initial investment of $2.8 million which includes direct costs of acquiring the investment. We will
record our share of earnings and losses in the investment on a one-quarter lag basis which will result in an adjustment to our initial investment during the quarter-ending
December 31, 2018.

Other Accounting Pronouncements Adopted. In October 2016, the FASB issued ASU 2016-16, Income Taxes (Topic 740) Intra-Entity Transfers of Assets Other Than
Inventory . This ASU requires entities to recognize at the transaction date the income tax consequences of intercompany asset transfers. This ASU is effective in annual
and interim periods in fiscal years beginning after December 15, 2017, with early adoption permitted, and requires a modified retrospective transition method. We
adopted this ASU in January 2018 and the adoption of this standard did not have a material impact on our Financial Statements.

Accounting Pronouncement Issued But Not Yet Effective. In February 2016, the FASB issued ASU 2016-02, Leases (Topic 842). This ASU requires lessees to recognize
a lease liability and a right-to-use asset for all leases, including operating leases, with a term greater than twelve months on its balance sheet. This ASU is effective in
annual and interim periods in fiscal years beginning after December 15, 2018, with early adoption permitted. An entity may choose to adopt this ASU either
retrospectively or prospectively as of the start of the first period for which it applies the standard (the effective date method).

In 2018, we started the process of evaluating the impact this ASU on our accounting policies, business processes, and financial statements. We have formed a project
team and started the process of lease identification, review, and data extraction for purposes of calculating the transition adjustment to be recorded on the effective

date. In conjunction with these efforts, we are updating our policies to align with the new accounting guidance and our processes to ensure we properly account for new,
existing, and modifications to leases subsequent to the adoption of the ASU. We continue to believe the adoption of this standard will have a material impact on our
consolidated balance sheet. We currently intend to adopt the ASU in the first quarter of 2019, utilizing the effective date method of transition.



3. LONG-LIVED ASSETS

Goodwill. The changes in the carrying amount of goodwill for the nine months ended September 30, 2018, were as follows (in thousands):

January 1, 2018 balance $ 210,080
Business Ink acquisition 3,314
Effects of changes in foreign currency exchange rates (2,697)

September 30, 2018 balance $ 210,697

See Note 5 for discussion regarding the Business Ink acquisition.

Other Intangible Assets. As part of the adoption of ASC 606, at January 1, 2018, we reclassified our investments in client contracts and capitalized costs related to
conversion/set-up activities from “client contracts” to “client contract costs” on our Balance Sheet. As of September 30, 2018, our intangible assets subject to ongoing
amortization consist of acquired client contracts and software. As of September 30, 2018 and December 31, 2017, the carrying values of our other intangible assets were
as follows (in thousands):

September 30, 2018 December 31, 2017
Gross Gross
Carrying Accumulated Net Carrying Accumulated Net
Amount Amortization Amount Amount Amortization Amount
Investments in client contracts $ -3 - 8 - 8 26,616 $ 9,782) $ 16,834
Capitalized costs - - - 26,811 (10,039) 16,772
Acquired client contracts 121,149 (81,286) 39,863 87,308 (77,288) 10,020
Total client contracts 121,149 (81,286) 39,863 140,735 (97,109) 43,626
Software 148,714 (116,761) 31,953 135,892 (108,986) 26,906
Total intangible assets $ 269,863 $§  (198,047) § 71,816 $ 276,627 $  (206,095) § 70,532

Other intangible assets as of September 30, 2018 include assets acquired in the Business Ink business acquisition (see Note 5).

The total amortization expense related to other intangible assets for the third quarters of 2018 and 2017 were $4.6 million and $6.7 million, respectively, and for the nine

months ended September 30, 2018 and 2017 were $13.4 million and $20.0 million, respectively. Based on the September 30, 2018 net carrying value of our other
intangible assets, the estimated total amortization expense for each of the five succeeding fiscal years ending December 31 are: 2018 — $18.0 million; 2019 — $16.1
million; 2020 — $13.2 million; 2021— $9.2 million; and 2022 — $6.8 million.

Client Contract Costs . As of September 30, 2018, the carrying values of our contract cost assets, related to those contracts with a contractual term greater than one year,
were as follows (in thousands):

September 30, 2018

Gross
Carrying Accumulated Net
Amount Amortization Amount
Client contract incentives (1) $ 28,366  $ (18,053) $ 10,313
Capitalized costs (2) 37,313 (17,485) 19,828
Capitalized commission fees (3) 6,943 (1,500) 5,443
Total client contract costs $ 72,622 $ (37,038) $ 35,584




The aggregate amortization related to our client contract costs include in our operations for the quarter and nine months ended September 30, 2018 was as follows (in

thousands):

Quarter Ended Nine Months Ended
September 30, September 30,

Client contract incentives (1) $ 2,781 § 8,272
Capitalized costs (2) 2,658 7,495
Capitalized commission fees (3) 583 1,518

Total client contract costs $ 6,022 $ 17,285

M
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4. DEBT

Client contract incentives consist principally of incentives provided to new or existing clients to convert their customer accounts to, or retain
their customer’s account on, our outsourced solutions and are amortized ratably over the contract period to include renewal periods if
applicable, which as of September 30, 2018, have termination dates that range from 2019 to 2025. The amortization of client contract
incentives is reflected as a reduction in cloud and related solutions revenue in our Income Statement.

Capitalized costs are related to client conversion/set-up activities and direct material costs to fulfill long-term cloud-based or managed
services arrangements. These costs are amortized over the contract period based on the transfer of goods or services to which the assets relate,
which as of September 30, 2018 range from 2019 to 2023, and are included in cost of cloud and related solutions in our Income Statement.
Capitalized commission fees are incremental commissions paid as a result of obtaining a customer contract. These fees are amortized over the
contract period based on the transfer of goods or services to which the assets relate, which as of September 30, 2018, range from 2019 to
2025, and are included in selling, general and administrative expenses in our Income Statement. Incremental commission fees incurred as a
result of obtaining a customer contract are expensed when incurred if the amortization period of the asset that we otherwise would have
recognized is one year or less (a practical expedient allowed under ASC 606).

Our long-term debt, as of September 30, 2018 and December 31, 2017, was as follows (in thousands):

September 30, December 31,
2018 2017
2015 Credit Agreement:
Term loan, due February 2020, interest at adjusted LIBOR plus 1.75% (combined rate of 3.44% at December 31,
2017) $ — 3 120,000
Less - deferred financing costs — (2,274)
2015 term loan, net of unamortized discounts — 117,726
$200 million revolving loan facility, due February 2020, interest at adjusted LIBOR plus applicable margin — _
2018 Credit Agreement:
Term loan, due March 2023, interest at adjusted LIBOR plus 1.5% (combined rate of 3.89% at September 30, 2018) 146,250 —
Less - deferred financing costs (2,424) _
2018 term loan, net of unamortized discounts 143,826 —
$200 million revolving loan facility, due March 2023, interest at adjusted LIBOR plus applicable margin _ _
Convertible Notes:
2016 Convertible Notes — Senior convertible notes; due March 15, 2036; cash interest at 4.25% 230,000 230,000
Less —unamortized original issue discount (9,503) (11,487)
Less — deferred financing costs (3,714) (4,503)
2016 Convertible Notes, net of unamortized discounts 216,783 214,010
Total debt, net of unamortized discounts 360,609 331,736
Current portion of long-term debt, net of unamortized discounts (7,500) (22,500)
Long-term debt, net of unamortized discounts $ 353,109 $ 309,236
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Credit Agreement

2018 Credit Agreement. On March 5, 2018, we entered into a new $350 million credit agreement (the “2018 Credit Agreement”) with a consortium of banks to replace
the 2015 Credit Agreement.

The 2018 Credit Agreement provides borrowings in the form of: (i) a $150 million aggregate principal five-year term loan (the “2018 Term Loan”); and (ii) a $200
million aggregate principal five-year revolving loan facility (the “2018 Revolver”). With the $150 million proceeds from the 2018 Term Loan, we repaid the outstanding
$120 million balance of the term loan under the 2015 Credit Agreement, resulting in a net increase of available cash by $30 million, a portion of which was used to pay
certain fees and expenses in connection with the refinancing, and the remainder of which will be used for general corporate purposes.

The interest rates under the 2018 Credit Agreement are based upon our choice of an adjusted LIBOR rate plus an applicable margin of 1.50% - 2.50%, or an alternate base
rate plus an applicable margin of 0.50% -1.50%, with the applicable margin, depending on our then-net secured total leverage ratio. We will pay a commitment fee of
0.200% - 0.375% of the average daily unused amount of the 2018 Revolver, with the commitment fee rate also dependent upon our then-net secured total leverage

ratio. The 2018 Credit Agreement includes mandatory repayments of the aggregate principal amount of the 2018 Term Loan (payable quarterly) for the first, second,
third, fourth, and fifth years, with the remaining principal balance due at maturity. The 2018 Credit Agreement has no prepayment penalties and requires mandatory
repayments under certain circumstances, including: (i) asset sales or casualty proceeds; and (ii) proceeds of debt or preferred stock issuances.

The 2018 Credit Agreement contains customary affirmative covenants. In addition, the 2018 Credit Agreement has customary negative covenants that places limits on
our ability to: (i) incur additional indebtedness; (ii) create liens on its property; (iii) make investments; (iv) enter into mergers and consolidations; (v) sell assets; (vi)
declare dividends or repurchase shares; (vii) engage in certain transactions with affiliates; and (viii) prepay certain indebtedness; and (ix) issue capital stock of
subsidiaries. We must also meet certain financial covenants to include: (i) a maximum total leverage ratio; (ii) a maximum first-lien leverage ratio; and (iii) a minimum
interest coverage ratio. In conjunction with the 2018 Credit Agreement, we entered into a security agreement in favor of Bank of America N.A, as collateral agent (the
“Security Agreement”). Under the Security Agreement and 2018 Credit Agreement, certain of our domestic subsidiaries have guaranteed our obligations, and have
pledged substantially all of our assets to secure the obligations under the 2018 Credit Agreement and such guarantees.

During the nine months ended September 30, 2018, we made $3.8 million of principal repayments on our 2018 Credit Agreement. As of September 30, 2018, our interest
rate on the 2018 Term Loan is 3.89% (adjusted LIBOR plus 1.50% per annum), effective through December 30, 2018, and our commitment fee on the 2018 Revolver is
0.20%. As of September 30, 2018, we had no borrowings outstanding on our 2018 Revolver and had the entire $200.0 million available to us.

In conjunction with the closing of the 2018 Credit Agreement, we incurred financing costs of $1.5 million. When combined with the remaining deferred financing costs
of the 2015 Credit Agreement, financing costs of $2.8 million have been deferred and are being amortized to interest expense using the effective interest method over the
related term of the 2018 Credit Agreement. Additionally, as certain lenders from the 2015 Credit Agreement chose not to participate in the 2018 Credit Agreement
syndication group, we wrote-off $0.8 million of unamortized debt issuance costs and recognized a loss on extinguishment of that debt.

Convertible Notes

2016 Convertible Notes. Upon conversion of the 2016 Convertible Notes, we will settle our conversion obligation by paying or delivering, as the case may be, cash,
shares of our common stock, or a combination thereof, at our election. It is our current intent and policy to settle our conversion obligations as follows: (i) pay cash for
100% of the par value of the 2016 Convertible Notes that are converted; and (ii) to the extent the value of our conversion obligation exceeds the par value, we can satisfy
the remaining conversion obligation in our common stock, cash or a combination thereof.

The 2016 Convertible Notes will be convertible at the option of the note holders upon the satisfaction of specified conditions and during certain periods. During the period
from, and including, December 15, 2021 to the close of business on the business day immediately preceding March 15, 2022 and on or after December 15, 2035, holders
may convert all or any portion of their 2016 Convertible Notes at the conversion rate then in effect at any time regardless of these conditions.

As a result of us increasing our quarterly dividend in September 2018 (see Note 10), the previous conversion rate for the 2016 Convertible Notes of 17.5057 shares of our
common stock per $1,000 principal amount of the 2016 Convertible Notes, which is equivalent to an initial conversion price of approximately $57.12 per share of our
common stock, has been adjusted to 17.5173 shares of our common stock per $1,000 principal amount of the 2016 Convertible Notes, which is equivalent to an initial
conversion price of approximately $57.09 per share of our common stock.
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Holders may require us to repurchase the 2016 Convertible Notes for cash on each of March 15, 2022, March 15, 2026, and March 15, 2031, or upon the occurrence of a
fundamental change (as defined in the 2016 Convertible Notes Ind enture) in each case at a purchase price equal to the principal amount thereof plus accrued and unpaid
interest.

We may not redeem the 2016 Convertible Notes prior to March 20, 2020. On or after March 20, 2020, we may redeem for cash all or part of the 2016 Convertible Notes if
the last reported sale price of our common stock has been at least 130% of the conversion price then in effect for at least 20 trading days (whether or not consecutive)
during any 30 consecutive trading day period (including the last trading day of such period) ending on, and including, the trading day immediately preceding the date on
which we provide notice of redemption. On or after March 15, 2022, we may redeem for cash all or part of the 2016 Convertible Notes regardless of the sales price
condition described in the preceding sentence. In each case, the redemption price will equal the principal amount of the 2016 Convertible Notes to be redeemed, plus
accrued and unpaid interest.

As of September 30, 2018, none of the conversion features have been achieved, and thus, the 2016 Convertible Notes are not convertible by the holders.

5. ACQUISITIONS
Business Ink

On February 28, 2018, we acquired Business Ink for approximately $70 million in cash. Business Ink is a company base d in Austin, Texas, with facilities in multiple
locations. Business Ink provides outsourced, customized business communications services to the telecommunications, healthcare, financial services, utilities and
government sectors across statements, email, mobile messaging and more. The acquisition extends the scale of our operations and platform capabilities, expands our
customer base into new verticals, and further solidifies our customer communications footprint.

The following table summarizes the preliminary estimated fair values of the assets acquired and liabilities assumed at the date of acquisition (in thousands):

Current assets $ 25,726
Fixed assets 13,337
Acquired client contracts 35,150
Acquired software 4,132
Goodwill 3,314
Non-current assets 148
Total assets acquired 81,807
Current liabilities (11,586)
Non-current liabilities (256)
Total liabilities assumed (11,842)
Net assets acquired $ 69,965

The above estimated fair values of assets acquired and liabilities assumed are considered provisional and are based on the information that was available as of the date of
the Business Ink acquisition to estimate the fair value of assets acquired and liabilities assumed. We believe that information provides a reasonable basis for estimating
the fair values of assets acquired and liabilities assumed, but we are waiting for additional information necessary to finalize those fair values. Thus, the provisional
measurements of fair value set forth above are subject to change. During the nine-months ended September 30, 2018, we made certain adjustments, primarily to increase
the value of the acquired client contracts by $4.3 million. As a result of these adjustments, the amount allocated to goodwill decreased by $0.2 million and $4.7 million
during the three and nine-months ended September 30, 2018, respectively. We expect to finalize the valuation and complete the purchase price allocation as soon as
practicable, but not later than one year from the acquisition date.

The Business Ink goodwill has been assigned to our one reportable segment. The estimated lives assigned to the acquired client contracts and the acquired software assets
range from approximately four months to fifteen years (weighted-average life of thirteen years), and four years, respectively. Amortization expense related to these
acquired intangible assets is recognized based upon the pattern in which the economic benefits of the acquired intangible assets are expected to be received. The Business
Ink goodwill and acquired intangible assets are deductible for income tax purposes.

The results of operations of Business Ink are included in the accompanying Condensed Consolidated Statements of Income for the period subsequent to the acquisition
date. Pro forma information on our historical results of operations to reflect the acquisition of Business Ink is not presented as Business Ink’s results of operations during

prior periods are not significant to our results of operations.
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Forte Payment Systems, Inc.

On October 1, 2018, we acquired Forte Payment Systems, Inc. (“Forte”), a leading provider of advanced payment solutions headquartered in Allen, Texas. The
acquisition of Forte accelerates our ability to offer a comprehensive suite of next generation payment solutions that enables service providers to provide a differentiated
customer experience, while also strengthening our position in the revenue management and payments sector and allowing us to grow our footprint into new verticals. We
acquired 100% of the equity of Forte for a purchase price of approximately $85 million, (approximately $80 million, net of cash acquired), and held back approximately
$13 million in cash subject to certain tax filings. The purchase agreement includes provisions for $18.8 million of potential future earn-out payments over a four-year
measurement period. The earn-out payments are tied to performance-based goals and a defined service period by the eligible recipients.

The results of Forte will be included in our results of operations for the period subsequent to the acquisition date. We have not completed the valuation analysis and

calculations necessary to finalize the required purchase price allocations. In addition to goodwill, the final purchase price allocation may include allocations to intangible
assets such as trademarks and trade names, developed technology, noncompetition agreements, and customer-related assets.

6. RESTRUCTURING AND REORGANIZATION CHARGES

During the third quarters of 2018 and 2017, we recorded restructuring and reorganization charges of $2.8 million and $1.6 million, respectively, and for the nine months
ended September 30, 2018 and 2017, we recorded restructuring and reorganization charges of $7.0 million and $4.6 million, respectively.

Our restructuring activities during the nine months ended September 30, 2018 were primarily made up of the following:

. We reduced our workforce by approximately 70 employees as a result of organizational changes made to pursue global opportunities and efficiencies. As a
result, we incurred restructuring charges related to involuntary terminations of $3.5 million.

. We closed one of our print facilities. As a result, we incurred restructuring charges related to involuntary terminations and the impairment of assets of $2.1
million.

The activity in the business restructuring and reorganization reserves during the nine months ended September 30, 2018 was as follows:

Termination Facilities
Benefits Abandonment Other Total

January 1, 2018 balance $ 1,116 $ 3,032 — 3 4,148

Charged to expense during period 3,788 1,541 1,699 7,028

Cash payments (4,065) (1,984) — (6,049)

Adjustment for asset impairment — — (1,428) (1,428)

Other 16 130 (271) (125)
September 30, 2018 balance $ 855  § 2,719  § — 3,574

7. INCOME TAXES

The effective income tax rates for the third quarters and nine months ended September 30, 2018 and 2017 were as follows:

Quarter Ended Nine Months Ended
September 30, September 30,
2018 2017 2018 2017
21% 38% 26% 30%

The effective income tax rate for the quarter and nine months ended September 30, 2018 reflects the impact of the U.S. Tax Cut and Jobs Act (the “Tax Reform Act”) that
was passed into legislation in December 2017. The Tax Reform Act reduces the U.S. maximum rate of income taxation from 35% to 21% applicable to taxable years
beginning after December 31, 2017. In December 2017, the SEC issued Staff Accounting Bulletin No. 118, Income Tax Accounting Implications of the Tax Cuts and
Jobs Act (“SAB 118”), which allows us to record provisional amounts during a measurement period not to extend beyond one year of the enactment date. As of
September 30, 2018, we have not completed our accounting for the tax effects of the enactment of the Tax Reform Act; however, in
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certain cases, specifically as follows, we made a reasonable estimate of: (i) the effects on its existing deferred tax balances; and (ii) the effects of the one-time mandatory
repatriation tax. We recognized a provisional tax expense of $2.3 million in the year ended December 31, 2017 associated with the items we could reasonably

estimate. Due to the timing of the release of the Tax Reform Act, the complexity of the Tax Reform Act, and regulatory guidance th at has recently been released and
additional guidance expected to be released, we are still analyzing the Tax Reform Act and refining its calculations, which could potentially impact the measurement of
our income tax balances. We expect to complete our an alysis within the measurement period in accordance with SAB 118.

During the third quarter of 2018, our estimated full-year 2018 effective income tax rate was reduced from 29% to 27% primarily due to a change in the estimate of
research and development credits. The lower effective tax rate for the third quarter of 2018 reflects the full year-to-date impact of this reduction.

The lower effective income tax rate for the nine months ended September 30, 2017 reflects: (i) an approximately $5 million net benefit resulting from Comcast
Corporation’s (“Comcast”) exercise of 1.4 million vested stock warrants in January 2017, as the stock warrants appreciated in value since their vesting, resulting in an
income tax benefit to us when exercised; and (ii) an approximately $2 million benefit related to the adoption of ASU 2016-09, Compensation — Stock Compensation
(Topic 718).

8. COMMITMENTS, GUARANTEES AND CONTINGENCIES

Warranties. We generally warrant that our solutions and related offerings will conform to published specifications, or to specifications provided in an individual client
arrangement, as applicable. The typical warranty period is 90 days from the date of acceptance of the solution or offering. For certain service offerings we provide a
warranty for the duration of the services provided. We generally warrant that services will be performed in a professional and workmanlike manner. The typical remedy
for breach of warranty is to correct or replace any defective deliverable, and if not possible or practical, we will accept the return of the defective deliverable and refund
the amount paid under the client arrangement that is allocable to the defective deliverable. Our contracts also generally contain limitation of damages provisions in an
effort to reduce our exposure to monetary damages arising from breach of warranty claims. Historically, we have incurred minimal warranty costs, and as a result, do not
maintain a warranty reserve.

Product and Services Indemnifications. Our arrangements with our clients generally include an indemnification provision that will indemnify and defend a client in
actions brought against the client that claim our products and/or services infringe upon a copyright, trade secret, or valid patent. Historically, we have not incurred any
significant costs related to such indemnification claims, and as a result, do not maintain a reserve for such exposure.

Claims for Company Non-performance. Our arrangements with our clients typically cap our liability for breach to a specified amount of the direct damages incurred by
the client resulting from the breach. From time-to-time, these arrangements may also include provisions for possible liquidated damages or other financial remedies for
our non-performance, or in the case of certain of our outsourced customer care and billing solutions, provisions for damages related to service level performance
requirements. The service level performance requirements typically relate to system availability and timeliness of service delivery. Historically, we have not incurred
significant costs associated with service level performance within our client contracts, and as a result, do not include estimates for potential credits or refunds related to
service level performance in our contract consideration at the onset of the contract, but instead, account for credits or refunds as an adjustment to the transaction price of
the contract as those events occur.

Indemnifications Related to Officers and the Board of Directors. We have agreed to indemnify members of our Board of Directors (the “Board”) and certain of our
officers if they are named or threatened to be named as a party to any proceeding by reason of the fact that they acted in such capacity. We maintain directors’ and
officers’ (D&O) insurance coverage to protect against such losses. We have not historically incurred any losses related to these types of indemnifications, and are not
aware of any pending or threatened actions or claims against any officer or member of our Board. As a result, we have not recorded any liabilities related to such
indemnifications as of September 30, 2018. In addition, as a result of the insurance policy coverage, we believe these indemnification agreements are not significant to
our results of operations.

Legal Proceedings. From time-to-time, we are involved in litigation relating to claims arising out of our operations in the normal course of business. We are not presently
a party to any material pending or threatened legal proceedings.
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9. EARNINGS PER COMMON SHA RE

Basic and diluted earnings per common share (“EPS”) amounts are presented on the face of the accompanying Income Statements.

No reconciliation of the basic and diluted EPS numerators is necessary as net income is used as the numerators for all periods presented. The reconciliation of the basic
and diluted EPS denominators related to the common shares is included in the following table (in thousands):

Quarter Ended Nine Months Ended
September 30, September 30,
2018 2017 2018 2017
Basic weighted-average common shares 32,507 32,561 32,541 32,383
Dilutive effect of restricted common stock 156 340 235 442
Dilutive effect of Stock Warrants 143 - 163 -
Diluted weighted-average common shares 32,806 32,901 32,939 32,825

The Convertible Notes have a dilutive effect only in those quarterly periods in which our average stock price exceeds the current effective conversion price (see Note 4).

The Stock Warrants have a dilutive effect only in those quarterly periods in which our average stock price exceeds the exercise price of $26.68 per warrant (under the
treasury stock method), and are not subject to performance vesting conditions (see Note 10).

Potentially dilutive common shares related to non-participating unvested restricted stock excluded from the computation of diluted EPS, as the effect was antidilutive,
were not material in any period presented.

10. STOCKHOLDERS’ EQUITY AND EQUITY COMPENSATION PLANS

Stock Repurchase Program. We currently have a stock repurchase program, approved by our Board, authorizing us to repurchase our common stock from time-to-time as
market and business conditions warrant (the “Stock Repurchase Program™). During the nine months ended September 30, 2018 and 2017, we repurchased 0.4 million
shares of our common stock for $16.9 million (weighted-average price of $42.71 per share) and 0.4 million shares of our common stock for $15.6 million (weighted-
average price of $40.54 per share), respectively, under a SEC Rule 10b5-1 Plan.

As of September 30, 2018, the total remaining number of shares available for repurchase under the Stock Repurchase Program totaled 5.8 million shares.

Stock Repurchases for Tax Withholdings. In addition to the above-mentioned stock repurchases, during the nine months ended September 30, 2018 and 2017, we
repurchased and then cancelled 0.2 million shares of common stock for $7.2 million and 0.2 million shares of common stock for $9.4 million, respectively, in connection
with minimum tax withholding requirements resulting from the vesting of restricted common stock under our stock incentive plans.

Stock Incentive Plan. In May 2018, our stockholders approved an increase of 2.7 million shares authorized for issuance under the 2005 Stock Incentive Plan, from 18.7
million shares to 21.4 million shares.

Cash Dividends. During the third quarter of 2018, the Board approved a quarterly cash dividend of $0.21 per share of common stock, totaling $7.0 million. During the
third quarter of 2017, the Board approved a quarterly cash dividend of $0.1975 per share of common stock, totaling $6.7 million. Dividends declared for the nine months
ended September 30, 2018 and 2017 totaled $21.2 million and $20.0 million, respectively.

Warrants . In 2014, in conjunction with the execution of an amendment to our current agreement with Comcast, we issued stock warrants (the “Warrant Agreement”) for
the right to purchase up to approximately 2.9 million shares of our common stock (the “Stock Warrants”) as an additional incentive for Comcast to convert customer
accounts onto our Advanced Convergent Platform based on various milestones. The Stock Warrants have a 10-year term and an exercise price of $26.68 per warrant.

Upon vesting, the Stock Warrants are recorded as a client contract incentive asset with the corresponding offset to stockholders’ equity. The client contract incentive
asset related to the Stock Warrants is amortized as a reduction in cloud and related solutions revenues over the remaining term of the Comcast amended agreement. As of
September 30, 2018 and December 31, 2017, we recorded a client contract incentive asset related to these Stock Warrants of $25.1 million as of both periods and have
recorded accumulated amortization related to these Stock Warrants of $17.1 million and $9.2 million, respectively. The remaining unvested
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Stock Warrants will be accounted for as client contract incentive assets in the period the performance conditions necessary for vesting have been met.
As of September 30, 2018, approximately 1.4 million Stock Warrants remain issued, of which 0.4 million were vested.

Stock-Based Awards. A summary of our unvested restricted common stock activity during the quarter and nine months ended September 30, 2018 is as follows (shares in
thousands):

Quarter Ended Nine Months Ended
September 30, 2018 September 30, 2018
Weighted- ‘Weighted-
Average Average
Grant Grant
Shares Date Fair Value Shares Date Fair Value

Unvested awards, beginning 1,189 $ 41.67 1,222 $ 36.84
Awards granted 38 37.62 527 46.09
Awards forfeited/cancelled (28) 39.95 (107) 40.12
Awards vested (40) 37.96 (483) 34.55
Unvested awards, ending 1,159 § 41.70 1,159 $ 41.70

Included in the awards granted during the nine months ended September 30, 2018 are performance-based awards for 0.1 million restricted common stock shares issued
to members of executive management and certain key employees, which vest in the first quarter of 2020 upon meeting certain pre-established financial performance
objectives related to 2019 performance. The performance-based awards become fully vested upon a change in control, as defined, and the subsequent involuntary
termination of employment.

The other restricted common stock shares granted during the nine months ended September 30, 2018 are primarily time-based awards, which vest annually over four
years with no restrictions other than the passage of time. Certain shares of the restricted common stock become fully vested upon a change in control, as defined, and the
subsequent involuntary termination of employment.

We recorded stock-based compensation expense for the third quarters of 2018 and 2017 of $4.6 million and $5.0 million, respectively, and for the nine months ended
September 30, 2018 and 2017 of $14.8 million and $16.7 million, respectively.
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations

The information contained in this MD&A should be read in conjunction with the Financial Statements and Notes thereto included in this Form 10-Q and the audited
consolidated financial statements and notes thereto in our 2017 10-K.

Forward-Looking Statements

This report contains a number of forward-looking statements relative to our future plans and our expectations concerning our business and the industries we serve. These
forward-looking statements are based on assumptions about a number of important factors, and involve risks and uncertainties that could cause actual results to differ
materially from estimates contained in the forward-looking statements. Some of the risks that are foreseen by management are outlined within Part II Item 1A. Risk
Factors of this report and in Part I Item 1A. Risk Factors of our 2017 10-K. Readers are strongly encouraged to review those sections closely in conjunction with MD&A.

Company Overview

We are one of the world’s largest and most established revenue management and digital monetization providers, primarily serving some of the most well-known
communications, information, and content companies around the globe. We help our clients simplify the complexity of a rapidly changing business landscape, bringing
more than thirty-five years of experience supporting the world’s most respected service providers. We make their hardest decisions simpler and smarter as they work to
evolve their businesses from a single-product offering to highly complex and competitive multi-product offerings, while also requiring increasingly differentiated, real-
time, and personalized experiences for their customers.

We offer revenue management, customer experience, and digital monetization solutions for every stage of the customer lifecycle so service providers can deliver an
outstanding customer experience that adapts to their customers’ rapidly changing demands. Our solutions are built on proven public and private cloud platforms, with
out-of-the-box and managed service models that adapt to fit their unique business needs and enable the transformative change required to create personalized experiences
that drive loyalty and retention.

Over the years, we have focused our research and development (“R&D”) and acquisition investments on expanding our offerings in a timely and efficient manner to
address the complex, transformative needs of service providers. Our scalable, modular, and flexible solutions combined with our domain expertise and our ability to
effectively migrate clients to our solutions, provide the industry with proven solutions to improve their profitability and consumers’ experiences. We have specifically
architected our solutions to offer service providers a phased, incremental approach to transforming their businesses, thereby reducing the business interruption risk
associated with this evolution.

We generate approximately 65% of our revenues from the North American cable and satellite markets, approximately 20% of our revenues from global wireline and
wireless communication providers, and the remainder from a variety of other verticals, such as financial services, healthcare, logistics, and transportation. Additionally,
during the nine months ended September 30, 2018 we generated approximately 85% of our revenues from the Americas region, approximately 10% of our revenues from
the Europe, Middle East and Africa region, and approximately 5% of our revenues from the Asia Pacific region.

We are a S&P Small Cap 600 company.

Key Impact of U.S. Tax Cuts and Jobs Act

On December 22, 2017, the U.S. Tax Cuts and Jobs Act (the “Tax Reform Act”) was passed into legislation. The Tax Reform Act amends the Internal Revenue Code,
reducing the corporate income tax rate, changing or eliminating certain income tax deductions and credits and provides sweeping change to how U.S. companies are taxed
on their international operations. The Tax Reform Act is generally effective for tax years beginning after December 31, 2017; however, certain provisions of the Tax
Reform Act had effective dates beginning in 2017.

The Tax Reform Act reduces the U.S. maximum rate of income taxation from 35% to 21% applicable to taxable years beginning January 1, 2018. We currently expect
our effective income tax rate for the full year 2018 to be approximately 27%.

See Note 7 to our 2017 10-K for additional impacts of the Tax Reform Act.
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Impact of New Revenue Accounting Pronouncement

As discussed in Note 2 to our Financial Statements, in January 2018 we adopted ASC 606, a single comprehensive model which supersedes nearly all existing revenue
recognition guidance under U.S. GAAP, utilizing the cumulative effect approach. Under the new guidance, revenue is recognized when promised goods or services are
transferred to customers in an amount that reflects the consideration that is expected to be received for those goods or services.

In conjunction with the adoption of ASC 606, we recorded a cumulative adjustment increasing beginning retained earnings (net of tax) by approximately $7 million,
primarily related to contracts that we were required to defer revenue as we did not have VSOE for certain undelivered elements. We do not anticipate ASC 606 will have
a material impact on our revenues in 2018 and beyond, as the new revenue accounting rules under ASC 606 are fairly consistent with our current policies and guidelines
based on the nature of our client contracts.

As aresult of adopting ASC 606, beginning in 2018, the following key reclassifications have occurred:

. Certain deferred contract costs that had been included in our client contracts and other current and non-current assets on our Balance Sheet were reclassified
and presented separately as a non-current client contract asset, net of related amortization.

. Certain revenues and related costs previously recorded as software and services or maintenance on our Income Statement are now being classified as cloud and
related solutions.

. Investments in client contracts on our Consolidated Statement of Cash Flows have been reclassified to operating activities from investing activities.

Since we adopted ASC 606 using the cumulative effect method, prior period comparative information in our Financial Statements have not been adjusted and continue to
be as previously reported.

Refer to Note 2 for further detail and discussion regarding the adoption of ASC 606.

Acquisition Activity
Business Ink

As discussed in Note 5 to our Financial Statements, on February 28, 2018 we acquired Business Ink, a multi-channel communications company based in Austin, Texas,
for approximately $70 million, excluding acquisition-related expenses. For the third quarter and nine months ended September 30, 2018, Business Ink contributed cloud
and related solutions revenues of $13.9 million and $34.9 million, respectively, and was slightly dilutive to our year-to-date operating results when factoring in acquired
amortization expense.

Forte Payment Systems, Inc.

As discussed in Note 5 to our Financial Statements, on October 1, 2018, we acquired Forte, a leading provider of advanced payment solutions headquartered in Allen,
Texas. We acquired Forte for a purchase price of approximately $85 million ($80 million, net of cash acquired), and held back approximately $13 million in cash subject
to certain tax filings. This represents a purchase price approximately equal to Forte’s 2018 projected revenues. In addition, the stock purchase agreement includes
provisions for $18.8 million of potential future earn-out payments over a four-year measurement period. At this time, for the remainder of 2018 we expect that Forte will
contribute approximately $20 million of revenues and be dilutive to our U.S. GAAP operating results, due to acquisition amortization and acquisition-related costs.

As we have not completed the valuation analysis and calculations necessary to finalize the required purchase price allocations, which may include allocations to goodwill
and other intangible assets such as trademarks and trade names, developed technology, noncompetition agreements, and customer-related assets, the expected impact of
the Forte acquisition is based on estimates for the amortization of acquired intangible assets. Because of the inherent uncertainties in making such estimates, the actual
impact of Forte on our financial performance for 2018 and beyond may vary from our current expectations as we work through our integration efforts and complete the
Forte purchase accounting. We undertake no duty to update or revise any forward-looking statements, whether as a result of new information, future events, or otherwise.
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Management Overview of Quarterly Results

Third Quarter Highlights. A summary of our results of operations for the third quarter of 2018, when compared to the third quarter of 2017, is as follows (in thousands,

except per share amounts and percentages):

Quarter Ended
September 30, 2018 September 30, 2017

Revenues $ 213,055 $ 199,195
Operating Results:

Operating income 25,653 28,376

Operating income margin 12.0% 14.2%
Diluted EPS $ 0.49 $ 0.44
Supplemental Data:

Restructuring and reorganization charges $ 2,799 $ 1,618

Acquisition-related costs 261 -

Stock-based compensation (1) 4,695 4,700

Amortization of acquired intangible assets 2,170 1,758

Amortization of OID 671 634

(1)  Stock-based compensation included in the table above excludes amounts that have been recorded in restructuring and reorganization charges.

Revenues. Our revenues for the third quarter of 2018 were $213.1 million, a 7% increase when compared to revenues of $199.2 million for the third quarter of 2017,
with the increase mainly attributed to the acquisition of Business Ink on February 28, 2018.

Operating Results. Operating income for the third quarter of 2018 was $25.7 million, or a 12.0% operating margin percentage, compared to $28.4 million, or a 14.2%
operating margin percentage for the third quarter of 2017, with the decrease in operating margin percentage reflective of costs associated with the integration of Business
Ink and the continuation of planned investments aimed at generating future long-term growth in our business.

Diluted EPS. Diluted EPS for the third quarter of 2018 was $0.49 compared to $0.44 for the third quarter of 2017, with the increase primarily attributed to a lower
effective income tax rate resulting primarily from the Tax Reform Act enacted in December 2017.

Cash and Cash Flows. As of September 30, 2018, we had cash, cash equivalents and short-term investments of $199.3 million, as compared to $186.4 million as of

June 30, 2018 and $261.4 million as of as of December 31, 2017. Our cash flows from operating activities for the quarter ended September 30, 2018 were $47.1 million.
See the Liquidity section below for further discussion of our cash flows.

Significant Client Relationships

Client Concentration. A large percentage of our historical revenues have been generated from our largest clients, which are Comcast, Charter Corporation Inc.
(“Charter”), and DISH Network Corporation (“DISH”).

Revenues from these clients for the indicated periods were as follows (in thousands, except percentages):

Quarter Ended

September 30, 2018 June 30,2018 September 30, 2017
% of % of % of
Amount Revenues Amount Revenues Amount Revenues
Comcast $ 55,287 26% $ 53,913 25% $ 56,186 28%
Charter 44,853 21% 45,183 21% 45,086 23%
DISH 19,614 9% 20,505 10% 21,520 11%
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The percentages of net billed accounts receivable balances attributable to our largest clients as of the indicated dates were as follows:

As of
September 30, June 30, December 31,
2018 2018 2017
Comcast 27% 24% 26%
Charter 23% 30% 32%
DISH 6% 7% 8%

See our 2017 10-K for additional discussion of our business relationships and contractual terms with Comcast, Charter, and DISH.

Comcast Contract Renewal. Our current agreement with Comcast runs through June 30, 2019, with an option for Comcast to extend the agreement for two consecutive
one-year terms by exercising the renewal options no later than January 1, 2019 for the first extension and January 1, 2020 for the second extension option. We are
currently engaged in discussions with Comcast regarding contract renewal terms. Although we believe our operating relationship with Comcast is good, there can be no
assurances around the timing and/or the terms of any renewal arrangements at this time. The Comcast agreement and related amendments, with confidential information
redacted, is included in the exhibits to our periodic filings with the SEC.

Risk of Client Concentration. We expect to continue to generate a significant percentage of our future revenues from our largest clients mentioned above. There are
inherent risks whenever a large percentage of total revenues are concentrated with a limited number of clients. Should a significant client: (i) terminate or fail to renew
their contracts with us, in whole or in part, for any reason; (ii) significantly reduce the number of customer accounts processed on our solutions, the price paid for our
services, or the scope of services that we provide; or (iii) experience significant financial or operating difficulties, it could have a material adverse effect on our financial
condition and results of operations.

Critical Accounting Policies

The preparation of our Financial Statements in conformity with U.S. GAAP requires us to select appropriate accounting policies, and to make judgments and estimates
affecting the application of those accounting policies. In applying our accounting policies, different business conditions or the use of different assumptions may result in
materially different amounts reported in our Financial Statements.

We have identified the most critical accounting policies that affect our financial position and the results of our operations. Those critical accounting policies were
determined by considering the accounting policies that involve the most complex or subjective decisions or assessments. The most critical accounting policies identified
relate to the following items: (i) revenue recognition; (ii) impairment assessments of long-lived assets; (iii) income taxes; and (iv) loss contingencies. These critical
accounting policies, as well as our other significant accounting policies, are discussed in our 2017 10-K.

Results of Operations

Total Revenues. Total revenues for the: (i) third quarter of 2018 were $213.1 million, a 7% increase when compared to $199.2 million for the third quarter of 2017; and
(ii) nine months ended September 30, 2018 were $627.8 million, a 7% increase when compared to $584.4 million for the nine months ended September 30, 2017. These
increases in revenues can be mainly attributed to the following: (i) revenues from the Business Ink acquisition discussed above; and (ii) continued growth in our cloud
solutions and managed services arrangements.

The components of total revenues, discussed in more detail below, are as follows (in thousands):

Quarter Ended Nine Months Ended
September 30, September 30,
2018 2017 2018 2017
Revenues:
Cloud and related solutions $ 186,473  $ 164,789  $ 551,390 § 481,445
Software and services 14,283 15,726 39,573 46,680
Maintenance 12,299 18,680 36,829 56,253
Total revenues $ 213,055 $ 199,195 § 627,792  $ 584,378
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We use the location of the client as the basis of attributing revenues to individual countries. Revenues by geographic regions for the third quarters and nine mon ths
ended September 30, 2018 and 2017 were as follows (in thousands):

Quarter Ended Nine Months Ended
September 30, September 30,
2018 2017 2018 2017
Americas (principally the U.S.) $ 180,489 $ 169,880  $ 530,609 $ 497,852
Europe, Middle East, and Africa 21,723 15,980 64,135 51,011
Asia Pacific 10,843 13,335 33,048 35,515
Total revenues $ 213,055 $ 199,195  § 627,792  $ 584,378

Cloud and Related Solutions Revenues. Cloud and related solutions revenues for the: (i) third quarter of 2018 were $186.5 million, a 13% increase when compared to
$164.8 million for the third quarter of 2017; and (ii) nine months ended September 30, 2018 were $551.4 million, a 15% increase when compared to $481.4 million for
the nine months ended September 30, 2017. These increases in cloud and related solutions revenues for the quarter and nine months ended September 30, 2018 are
mainly due to: (i) the revenues generated from the acquired Business Ink business of $13.9 million and $34.9 million, respectively; (ii) the application of ASC 606, which
resulted in revenues of $6.2 million and $19.3 million, respectively, previously classified as software and services and maintenance revenues, now being classified as
cloud and related solutions revenues; and (iii) the execution of and performance under additional managed services arrangements and the conversion of 1.5 million
customer accounts onto ACP during the last six months of 2017.

Software and Services Revenues. Software and services revenues for the: (i) third quarter of 2018 were $14.3 million, a 9% decrease when compared to $15.7 million
for the third quarter of 2017; and (ii) nine months ended September 30, 2018 were $39.6 million, a 15% decrease when compared to $46.7 million for the nine months
ended September 30, 2017. The decreases in software and services revenues for the quarter and nine months ended September 30, 2018 can be attributed mainly to the
shift in our focus towards managed services arrangements, which are included in our cloud and related solutions revenues, and the application of ASC 606, which resulted
in revenues of $1.6 million and $4.7 million, respectively, previously classified as software and services now being classified as cloud and related solutions .

Maintenance Revenues. Maintenance revenues for the: (i) third quarter of 2018 were $12.3 million, a 34% decrease when compared to $18.7 million for the third quarter
0f 2017; and (ii) nine months ended September 30, 2018 were $36.8 million, a 35% decrease when compared to $56.3 million for the nine months ended September 30,
2017. These decreases in maintenance revenues for the quarter and nine months ended September 30, 2018 are primarily due to the application of ASC 606, which
resulted in revenues of $5.2 million and $15.5 million, respectively, previously classified as maintenance now being classified as cloud and related solutions, with the
remaining decrease attributed to the timing of maintenance renewals and related revenue recognition.

Total Expenses. Our operating expenses for the: (i) third quarter of 2018 were $187.4 million, a 10% increase when compared to $170.8 million for the third quarter of
2017, and (ii) nine months ended September 30, 2018 were $552.3 million, a 9% increase when compared to $504.7 million for the nine months ended September 30,
2017. These increases can be mainly attributed to the operating expenses of Business Ink included in our results for the third quarter and nine months ended

September 30, 2018, to include acquisition amortization and acquisition-related costs, with the remaining increase reflective of our continued investment in the business.

The components of total expenses are discussed in more detail below.
Cost of Revenues. See our 2017 10-K for a description of the types of costs that are included in the individual line items for cost of revenues.

Cost of Cloud and Related Solutions (Exclusive of Depreciation). The cost of cloud and related solutions for the: (i) third quarter of 2018 increased 19% to $95.1
million, from $79.9 million for the third quarter of 2017; and (ii) nine months ended September 30, 2018 increased 19% to $277.2 million, from $233.2 million for the
nine months ended September 30, 2017. These increases relate almost entirely to: (i) cloud and related solutions expense from the acquired Business Ink business; and
(i1) the application of ASC 606, which resulted in $4.5 million and $15.5 million of costs for the third quarter and nine months ended September 30, 2018, previously
classified as cost of software and services and maintenance, now being classified as cost of cloud and related solutions . Total cloud and related solutions cost as a
percentage of cloud and related solutions revenues for the: (i) third quarters of 2018 and 2017 were 51.0% and 48.5%, respectively; and (ii) nine months ended
September 30, 2018 and 2017 were 50.3% and 48.4%, respectively.

Cost of Software and Services (Exclusive of Depreciation). The cost of software and services for the: (i) third quarter of 2018 decreased 11% to $8.7 million, from $9.7
million for the third quarter of 2017; and (ii) nine months ended September 30, 2018 decreased 18% to $25.8 million from $31.4 million for the nine months ended
September 30, 2017 . These decreases are reflective of the decreases in revenue as personnel and the related costs previously allocated to professional services projects
have been reassigned to other areas of the
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business. Total software and services cost as a percentage of our software and services revenues for the: (i) third quarters of 2018 and 2017 were 60.7% and 61.8%, r
espectively; and (ii) nine months ended September 30, 2018 and 2017 were 65.2% and 67.3%, respectively .

Variability in quarterly revenues and operating results are inherent characteristics of companies that sell software licenses and perform professional services. Our
quarterly revenues for software licenses and professional services may fluctuate, depending on various factors, including the timing of executed contracts and revenue
recognition, and the delivery of contracted solutions. However, the costs associated with software and professional services revenues are not subject to the same degree
of variability (e.g., these costs are generally fixed in nature within a relatively short period of time), and thus, fluctuations in our cost of software and services as a
percentage of our software and services revenues will likely occur between periods.

Cost of Maintenance (Exclusive of Depreciation). The cost of maintenance for the: (i) third quarter of 2018 decreased 48% to $5.3 million, from $10.1 million for the
third quarter of 2017; and (ii) nine months ended September 30, 2018 decreased 46% to $16.6 million, from $30.5 million for the nine months ended September 30, 2017 .

Total cost of maintenance as a percentage of our maintenance revenues for the: (i) third quarters of 2018 and 2017 were 43.0% and 54.3%, respectively; and (ii) nine
months ended September 30, 2018 and 2017 were 45.1% and 54.2%, respectively . These decreases can be primarily attributed to the application of ASC 606, which
resulted in $4.3 million and $13.9 million of costs for the third quarter and nine months ended September 30, 2018 , previously classified as maintenance, now being
classified as cost of cloud and related solutions.

R&D Expense . R&D expense for the: (i) third quarter of 2018 increased 4% to $31.5 million, from $30.3 million for the third quarter of 2017; and (ii) nine months ended
September 30, 2018 increased 8% to $91.8 million, from $85.1 million for the nine months ended September 30, 2017 . These increases are reflective of our heightened
level of investment that began in early 2017. As a percentage of total revenues, R&D expense for the third quarters of 2018 and 2017 were approximately 15%.

Our R&D efforts are focused on the continued evolution of our solutions that enable service providers worldwide to provide a more personalized customer experience
while introducing new digital products and services. This includes the continued investment in our cloud-based solutions (principally, around our Ascendon platform).

Selling, General and Administrative (“SG&A”) Expense . SG&A expense for the: (i) third quarter of 2018 increased 10% to $39.2 million, from $35.8 million for the
third quarter of 2017; and (ii) nine months ended September 30, 2018 increased 10% to $120.5 million, from $110.0 million for the nine months ended September 30,
2017. These increases can be primarily attributed to the SG&A costs related to Business Ink, to include the $2.4 million of acquisition-related costs incurred during the
first quarter of 2018. Our SG&A costs as a percentage of total revenues for the third quarters of 2018 and 2017 were approximately 18%.

Depreciation. Depreciation expense for the: (i) third quarter of 2018 increased 44% to $4.8 million, from $3.3 million for the third quarter of 2017; and (ii) nine months
ended September 30, 2018 increased 33% to $13.3 million, from $10.0 million for the nine months ended September 30, 2017. These increases can be primarily
attributed to the increased level of capital expenditures we have made over the last twelve months, to include depreciation expense for the quarter and nine months ended
September 30, 2018 of $0.7 million and $1.6 million, respectively, from the acquired Business Ink assets.

Restructuring and Reorganization Charges . Restructuring and reorganization charges for the: (i) third quarter of 2018 and 2017 were $2.8 million and $1.6 million,
respectively; and (ii) nine months ended September 30, 2018 and 2017 were $7.0 million and $4.6 million, respectively. See Note 6 to our Financial Statements for
further discussion regarding our restructuring and reorganization activities.

Operating Income. Operating income for the: (i) third quarter of 2018 was $25.7 million, or 12.0% of total revenues, compared to $28.4 million, or 14.2% of total
revenues for the third quarter of 2017; and (ii) nine months ended September 30, 2018 was $75.5 million, or 12.0% of total revenues, compared to $79.6 million or 13.6%
of total revenues for the nine months ended September 30, 2017 . These decreases in operating margin percentage can be mainly attributed to the costs associated with
the acquisition and integration of Business Ink and our continued increase in planned investments in our business.

Loss on Extinguishment of Debt. In March 2018, we refinanced our 2015 Credit Agreement (see Note 4 to our Financial Statements). As a result, we incurred a loss of
$0.8 million related to the write-off of unamortized debt issuance costs.

Income Tax Provision . The effective income tax rates for the third quarters and nine months ended September 30, 2018 and 2017 were as follows:

Quarter Ended Nine Months Ended
September 30, September 30,
2018 2017 2018 2017
21% 38% 26% 30%

27



The effective income tax rates for the quarter and nine months ended September 30, 2018 reflect the impact of the Tax Reform Act that was passed into legislation in
December 2017. The Tax Reform Act reduces the U.S. maximum rate of income taxation from 35% to 21% applicable to taxable years beginning after December 31,
2017. During the thi rd quarter of 2018, our estimated full-year 2018 effective income tax rate was reduced from 29% to 27% primarily due to a change in the estimate
of R&D credits. The lower effective income tax rate for the third quarter of 2018 reflects the full year-to-d ate impact of this reduction.

The effective income tax rate for the nine months ended September 30, 2017 reflects: (i) an approximately $5 million net benefit resulting from Comcast’s exercise of 1.4
million vested stock warrants in January 2017, as the stock warrants appreciated in value since their vesting, resulting in an income tax benefit to us when exercised; and
(ii) an approximately $2 million benefit related to the adoption of ASU 2016-09, Compensation-Stock Compensation (Topic 718).

Liquidity

Cash and Liquidity

As of September 30, 2018, our principal sources of liquidity included cash, cash equivalents and short-term investments of $199.3 million, as compared to $186.4 million
as of June 30, 2018 and $261.4 million as of as of December 31, 2017. We generally invest our excess cash balances in low-risk, short-term investments to limit our
exposure to market and credit risks.

During the first quarter of 2018, we refinanced our 2015 Credit Agreement primarily to extend the term of the loan from February 2020 to March 2023 and obtain a
reduction in the interest rate and other fees. The 2018 Credit Agreement increased our liquidity and capital resources position by approximately $30 million.

As part of our 2018 Credit Agreement, we have a $200 million senior secured revolving loan facility with a syndicate of financial institutions that expires in March
2023. As of September 30, 2018, there were no borrowings outstanding on the 2018 Revolver. The 2018 Credit Agreement contains customary affirmative covenants

and financial covenants. As of September 30, 2018, and the date of this filing, we believe that we are in compliance with the provisions of the 2018 Credit Agreement.

Our cash, cash equivalents, and short-term investment balances as of the end of the indicated periods were located in the following geographical regions (in thousands):

September 30, December 31,
2018 2017
Americas (principally the U.S.) $ 153,419 § 196,053
Europe, Middle East and Africa 38,030 48,030
Asia Pacific 7,853 17,277
Total cash, equivalents and short-term investments $ 199,302 $ 261,360

Our short-term investments as of September 30, 2018 and December 31, 2017 were $2.1 million and $139.1 million, respectively. The significant decrease in our short-
term investments between periods is due primarily to the acquisition of Business Ink in February 2018 for approximately $70 million and positioning of cash as of
September 30, 2018 for the acquisition of Forte, which closed on October 1, 2018 for a purchase price of approximately $85 million (approximately $80 million, net of
cash acquired), less approximately $13 million in cash subject to certain tax filings (see Note 5 to our Financial Statements for additional discussion of our acquisitions).

We generally have ready access to substantially all of our cash, cash equivalents, and short-term investment balances, but may face limitations on moving cash out of
certain foreign jurisdictions due to currency controls. As of September 30, 2018, we had $3.0 million of cash restricted as to use primarily to collateralize outstanding
letters of credit.

Cash Flows from Operating Activities

We calculate our cash flows from operating activities in accordance with U.S. GAAP, beginning with net income, adding back the impact of non-cash items or non-
operating activity (e.g., depreciation, amortization, amortization of OID, impairments, gain/loss from debt extinguishments, deferred income taxes, stock-based
compensation, etc.), and then factoring in the impact of changes in operating assets and liabilities. See our 2017 10-K for a description of the primary uses and sources of
our cash flows from operating activities.
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Our 2018 and 2017 net cash flows from operating activities, broken out between operations an d changes in operating assets and liabilities, for the indicated quarterly

periods are as follows (in thousands):

Net Cash
Changes in Provided by
Operating (Used In) Operating
Assets and Activities —
Operations Liabilities Totals
Cash Flows from Operating Activities:
2018:
March 31 $ 38,247 $ (8,392) $ 29,855
June 30 38,476 (42,117) (3,641)
September 30 34,888 12,167 47,055
Total $ 111,611 $ (38,342) $ 73,269
2017:
March 31 $ 43,495 $ (13,531) § 29,964
June 30 26,364 8,160 34,524
September 30 30,536 7,798 38,334
Total $ 100,395 $ 2,427 $ 102,822

Cash flows from operating activities for the first quarters of 2018 and 2017 reflect the negative impacts of the payment of the 2017 and 2016 year-end accrued employee
incentive compensation in the first quarter subsequent to the year-end accrual for these items.

Cash flows from operating activities for the second quarter of 2018 was negatively impacted primarily by the increase in the accounts receivable balance mainly related to
the timing of a recurring payment from a significant client that was delayed and received subsequent to quarter-end.

We believe the above table illustrates our ability to generate recurring quarterly cash flows from our operations, and the importance of managing our working capital
items. Variations in our net cash provided by operating activities are generally related to the changes in our operating assets and liabilities (related mostly to fluctuations
in timing at quarter-end of client payments and changes in accrued expenses), and generally over longer periods of time, do not significantly impact our cash flows from

operations.

Significant fluctuations in key operating assets and liabilities between 2018 and 2017 that impacted our cash flows from operating activities are as follows:

Billed Trade Accounts Receivable

Management of our billed accounts receivable is one of the primary factors in maintaining consistently strong quarterly cash flows from operating activities. Our
billed trade accounts receivable balance includes significant billings for several non-revenue items (primarily postage, sales tax, and deferred revenue items). As a
result, we evaluate our performance in collecting our accounts receivable through our calculation of days billings outstanding (“DBO”) rather than a typical days
sales outstanding (“DSO”) calculation.

Our gross and net billed trade accounts receivable and related allowance for doubtful accounts receivable (“Allowance”) as of the end of the indicated quarterly
periods, and the related DBOs for the quarters then ended, are as follows (in thousands, except DBOs):

Quarter Ended Gross Allowance Net Billed DBOs

2018:
March 31 $ 217,018  $ (3,967) 213,051 70
June 30 243,874 (3,961) 239,913 67
September 30 250,913 (4,182) 246,731 68

2017:
March 31 $ 198,135 § (2,824) 195,311 70
June 30 200,192 (2,706) 197,486 65
September 30 204,293 (2,456) 201,837 72

The increase in gross and net billed accounts receivable during 2018 is due to the addition of Business Ink’s accounts receivable and the timing around certain
recurring client payments (from different clients) that were delayed at the end of the second and
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third quarter. As these monthly payments were received subsequent to each quarter-end, they do not raise any collectability concerns. All other changes in our
gross and net billed accounts receivable reflect the normal fluctuations in the timing of cli ent payments at quarter-end, as evidenced by our relatively consistent
DBO metric over the past several quarters. As of September 30, 2018, approximately 95% of our billed accounts receivable balance is less than 60 days past due.

As a global provider of software and professional services, a portion of our accounts receivable balance relates to clients outside the U.S. This diversity in the
geographic composition of our client base may adversely impact our DBOs as longer billing cycles (i.e., billing terms and cash collection cycles) are an inherent
characteristic of international software and professional services transactions. For example, our ability to bill (i.e., send an invoice) and collect arrangement fees
may be dependent upon, among other things: (i) the completion of various client administrative matters, local country billing protocols and processes (including
local cultural differences), and/or non-client administrative matters; (ii) us meeting certain contractual invoicing milestones; or (iii) the overall project status in
certain situations in which we act as a subcontractor to another vendor on a project.

Other Current and Non-Current Assets

Other current and non-current assets increased $10.3 million to $49.6 million as of September 30, 2018, from $39.3 million as of December 31, 2017, due primarily
to the timing of payments of various prepaid items, mainly, prepaid software and hardware maintenance fees.

Additionally, as illustrated in Note 2 to our Financial Statements, as a result of the application of ASC 606, an additional $10.2 million of client contract costs are
now being included in operating activities as changes in other current and non-current assets for the nine months ended September 30, 2018. Prior to the adoption of
ASC 606, these were included with investments in client contracts and included in investing activities.

Cash Flows from Investing Activities

Our typical investing activities consist of purchases/sales of short-term investments and purchases of property and equipment, which are discussed below. Additionally,
as discussed earlier, during the first quarter of 2018 we acquired Business Ink for $68.6 million, net of cash acquired, and as discussed in Note 2 to our Financial
Statements, made an investment in payment technology and services company for $2.8 million, which is included in our cash flows from investing activities.

Purchases/Sales of Short-term Investments. For the nine months ended September 30, 2018 and 2017, we purchased $53.3 million and $116.2 million, respectively, and
sold (or had mature) $190.5 million and $150.8 million, respectively, of short-term investments. We continually evaluate the appropriate mix of our investment of excess
cash balances between cash equivalents and short-term investments in order to maximize our investment returns and will likely purchase and sell additional short-term
investments in the future.

Software, Property and Equipment/Client Contracts. Our capital expenditures for the nine months ended September 30, 2018 and 2017, for software, property and
equipment, and investments in client contracts were as follows (in thousands):

September 30,
2018 2017
Software, property and equipment $ 44,047 $ 23,370
Client contracts - 10,082

Our property and equipment expenditures for these periods consisted principally of investments in: (i) statement production equipment; (ii) computer hardware, software,
and related equipment; and (iii) facilities and internal infrastructure items.

As a result of the application of ASC 606, $7.3 million of investments in client contracts have been included in operating activities for the nine months ended
September 30, 2018. Prior to the adoption of ASC 606, investments in client contracts were included in investing activities.

Cash Flows from Financing Activities

Our financing activities typically consist of activities associated with our common stock and our long-term debt.
Cash Dividends Paid on Common Stock. During the nine months ended September 30, 2018 and 2017, the Board approved dividend payments totaling $21.2 million and
$20.0 million, respectively. During the nine months ended September 30, 2018 and 2017, we paid dividends of $21.2 million and $20.4 million, respectively (with the

additional amounts attributed to dividends for incentive shares paid upon vesting).
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Repurchase of Common Stock. During the nine months ended September 30, 2018 and 2017, we repurchased 0.4 million shares of our common stock in each period
under the guidelines of our Stock Re purchase Program for $16.8 million and $15.6 million, respectively.

Outside of our Stock Repurchase Program, during the nine months ended September 30, 2018 and 2017, we repurchased from our employees and then cancelled 0.2
million shares of our common stock in each period for $7.2 million and $9.4 million, respectively, in connection with minimum tax withholding requirements resulting
from the vesting of restricted common stock under our stock incentive plans.

Long-term Debt. During the first quarter of 2018, we refinanced our 2015 Credit Agreement and as a result, we repaid the outstanding principal balance of $120.0 million
and borrowed $150.0 million under the 2018 Credit Agreement, resulting in a net increase of available cash of $30.0 million. As part of the refinancing, we paid $1.5
million of deferred financing costs.

During the nine months ended September 30, 2017, we settled our conversion obligation for the 2010 Convertible Notes as follows: (i) we paid cash of $34.8 million for
the remaining par value of the 2010 Convertible Notes; and (ii) delivered 694,240 of our common shares from treasury stock to settle the $28.8 million conversion
obligation in excess of par value.

Additionally, during the nine months ended September 30, 2018 and 2017, we made principal repayments of $3.8 million and $11.3 million, respectively.
See Note 4 to our Financial Statements for additional discussion of our long-term debt.

Capital Resources

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

Current Sources of Capital Resources.

D Cash, Cash Equivalents and Short-term Investments. As of September 30, 2018, we had cash, cash equivalents, and short-term investments of $199.3 million,
of which approximately 75% is in U.S. Dollars and held in the U.S. We have $3.0 million of restricted cash, used primarily to collateralize outstanding letters
of credit. For the remainder of the monies denominated in foreign currencies and/or located outside the U.S., we do not anticipate any material amounts being
unavailable for use in running our business. As of September 30, 2018, we had positioned cash in preparation for the closing of the acquisition of Forte on

October 1, 2018. Our acquisitions are discussed in more detail below and in Note 5 to our Financial Statements.

. Operating Cash Flows. As described in the Liquidity section above, we believe we have the ability to generate strong cash flows to fund our operating
activities and act as a source of funds for our capital resource needs.

. Long-Term Debt\Revolving Credit Facility. In March 2018, we refinanced our 2015 Credit Agreement and as a result, we repaid the outstanding term loan
principal balance of $120.0 million and borrowed $150.0 million, resulting in a net increase in cash of $30 million (the 2018 Credit Agreement). The 2018
Credit Agreement also includes a $200 million revolving loan facility (2018 Revolver). As of September 30, 2018, we had no borrowing outstanding on our
2018 Revolver and had the entire $200 million available to us. Our long-term debt obligations are discussed in more detail in Note 4 to our Financial
Statements.

Uses/Potential Uses of Capital Resources. Below are the key items to consider in assessing our uses/potential uses of capital resources:

e Common Stock Repurchases. We have made repurchases of our common stock in the past under our Stock Repurchase Program. As of September 30, 2018,
we had 5.8 million shares authorized for repurchase remaining under our Stock Repurchase Program. Our 2018 Credit Agreement places certain limitations on
our ability to repurchase our common stock.

In September 2018, we announced an increase in our planned share repurchases of up to $150 million under our Stock Repurchase Program over the next three
years. Under our Stock Repurchase Program, we may repurchase shares in the open market or in privately negotiated transactions, including through an
accelerated stock repurchase plan or under a SEC Rule 10b5-1 plan. The actual timing and amount of the share repurchases will be dependent on then current
market conditions and other business-related factors over the next three years.

During the nine months ended September 30, 2018, we repurchased 0.4 million shares of our common stock for $16.9 million (weighted-average price of
$42.71 per share).
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Outside of our Stock Repurchase Program, during the nine months ended September 30, 2018, we repurchased from our employees and then cancelled 0.2
million shares of our common stock for $7.2 million in connection with minimum t ax withholding requirements resulting from the vesting of restricted
common stock under our stock incentive plans.

Our common stock repurchases are discussed in more detail in Note 10 to our Financial Statements.

e Cash Dividends. During the nine months ended September 30, 2018, the Board declared dividends totaling $21.2 million. Going forward, we expect to pay
cash dividends each year in March, June, September, and December, with the amount and timing subject to the Board’s approval.

e Acquisitions. In February 2018, we acquired Business Ink, a privately-held multi-channel business communications company based in Austin, Texas for
approximately $70 million. The acquisition was funded from currently available cash.

On October 1, 2018, we acquired Forte, a leading provider of advanced payment solutions headquartered in Allen, Texas for a purchase price of approximately
$85 million, (approximately $80 million, net of cash acquired), and held back approximately $13 million in cash subject to certain tax filings. The purchase
agreement includes provisions for $18.8 million of potential future earn-out payments over a four-year measurement period. The earn-out payments are tied to
performance-based goals and continued employment by the eligible recipients. The acquisition was funded from currently available cash.

Our acquisitions are discussed in more detail in Note 5 to our Financial Statements. As part of our growth strategy, we are continually evaluating potential
business and/or asset acquisitions and investments in market share expansion with our existing and potential new clients.

. Equity Method Investment . On July 30, 2018, we made an investment of $2.8 million for a 4% noncontrolling financial interest in a payment technology and
services company that enables omni-channel digital payments in Latin America. See Note 2 to our Financial Statements for additional discussion.

¢ Capital Expenditures. During the nine months ended September 30, 2018, we spent $44.0 million on capital expenditures. As of September 30, 2018, we had
committed to purchase approximately $9 million of equipment.

e Stock Warrants. We have issued Stock Warrants with an exercise price of $26.68 per warrant to Comcast as an incentive for Comcast to convert new
customer accounts to ACP. Once vested, Comcast may exercise the Stock Warrants and elect either physical delivery of common shares or net share
settlement (cashless exercise). Alternatively, the exercise of the Stock Warrants may be settled with cash based solely on our approval, or if Comcast were to
beneficially own or control in excess of 19.99% of our common stock or voting of the Company. As of September 30, 2018, approximately 1.4 million Stock
Warrants are outstanding, of which 0.4 million are vested.

The Stock Warrants are discussed in more detail in Note 10 to our Financial Statements.

e Long-Term Debt. As discussed above, we refinanced our 2015 Credit Agreement in March 2018. As of September 30, 2018, our long-term debt consisted of
the following: (i) 2016 Convertible Notes with a par value of $230.0 million; and (ii) 2018 Credit Agreement term loan borrowings of $146.3 million.

2016 Convertible Notes

During the next twelve months, there are no scheduled conversion triggers on our 2016 Convertible Notes. As a result, we expect our required debt service
cash outlay during the next twelve months for the 2016 Convertible Notes to be limited to interest payments of $9.8 million.

2018 Credit Agreement

Our 2018 Credit Agreement mandatory repayments and the cash interest expense (based upon current interest rates) for the next twelve months is $7.5 million,
and $6.1 million, respectively. We have the ability to make prepayments on our 2018 Credit Agreement without penalty.

Our long-term debt obligations are discussed in more detail in Note 4 to our Financial Statements.
In summary, we expect to continue to have material needs for capital resources going forward, as noted above. We believe that our current cash, cash equivalents and
short-term investments balances and our 2018 Revolver, together with cash expected to be generated in the future from our current operating activities, will be sufficient

to meet our anticipated capital resource requirements for
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at least the next twelve months. We also believe we could obtain addi tional capital through other debt sources which may be available to us if deemed appropriate.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

Market risk is the potential loss arising from adverse changes in market rates and prices. As of September 30, 2018, we are exposed to various market risks, including
changes in interest rates, fluctuations and changes in the market value of our cash equivalents and short-term investments, and changes in foreign currency exchange rates.
We have not historically entered into derivatives or other financial instruments for trading or speculative purposes.

Interest Rate Risk

Long-Term Debt. The interest rate on our 2016 Convertible Notes is fixed, and thus, as it relates to our convertible debt borrowings, we are not exposed to changes in
interest rates.

The interest rates under our 2018 Credit Agreement are based upon an adjusted LIBOR rate plus an applicable margin, or an alternate base rate plus an applicable
margin. See Note 4 to our Financial Statements for further details of our long-term debt.

A hypothetical adverse change of 10% in the September 30, 2018 adjusted LIBOR rate would not have had a material impact upon our results of operations.

Market Risk

Cash Equivalents and Short-term Investments. Our cash and cash equivalents as of September 30, 2018 and December 31, 2017 were $197.2 million and $122.3 million,
respectively. Certain of our cash balances are “swept” into overnight money market accounts on a daily basis, and at times, any excess funds are invested in low-risk,
somewhat longer term, cash equivalent instruments and short-term investments. Our cash equivalents are invested primarily in institutional money market funds,
commercial paper, and time deposits held at major banks. We have minimal market risk for our cash and cash equivalents due to the relatively short maturities of the
instruments.

Our short-term investments as of September 30, 2018 and December 31, 2017 were $2.1 million and $139.1 million, respectively. Currently, we utilize short-term
investments as a means to invest our excess cash only in the U.S. The day-to-day management of our short-term investments is performed by a large financial institution
in the U.S., using strict and formal investment guidelines approved by our Board. Under these guidelines, short-term investments are limited to certain acceptable
investments with: (i) a maximum maturity; (ii) a maximum concentration and diversification; and (iii) a minimum acceptable credit quality. The significant decrease in
short-term investments between periods is due primarily to the acquisition of Business Ink in February 2018 for approximately $70 million and positioning of cash as of
September 30, 2018 for the acquisition of Forte, which closed on October 1, 2018 for a purchase price of approximately $85 million ($80 million, net of cash acquired),
less approximately $13 million in cash subject to certain tax filings (see Note 5 to our Financial Statements for additional discussion of our acquisitions).

Long-Term Debt. The fair value of our convertible debt is exposed to market risk. We do not carry our convertible debt at fair value but present the fair value for
disclosure purposes (see Note 2 to our Financial Statements). Generally, the fair value of our convertible debt is impacted by changes in interest rates and changes in the
price and volatility of our common stock. As of September 30, 2018, the fair value of the 2016 Convertible Notes was estimated at $242.7 million, using quoted market
prices.

Foreign Currency Exchange Rate Risk

Due to foreign operations around the world, our balance sheet and income statement are exposed to foreign currency exchange risk due to the fluctuations in the value of
currencies in which we conduct business. While we attempt to maximize natural hedges by incurring expenses in the same currency in which we contract revenue, the
related expenses for that revenue could be in one or more differing currencies than the revenue stream.

During the nine months ended September 30, 2018, we generated approximately 87% of our revenues in U.S. dollars. We expect that, in the foreseeable future, we will
continue to generate a very large percentage of our revenues in U.S. dollars.
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As of September 30, 2018 and December 31, 2017, the carrying amounts of our monetary assets and monetary liabilities on the books of our non-U.S. subsidiaries in
currencies denominated in a currency other than the functional currency of those non-U .S. subsidiaries are as follows (in thousands, in U.S. dollar equivalents):

September 30, 2018 December 31, 2017
Monetary Monetary Monetary Monetary
Liabilities Assets Liabilities Assets
Pounds sterling $ a19) $ 1,694 $ = 8 1,968
Euro (248) 8,482 (257) 8,491
U.S. Dollar (30) 19,410 (178) 19,354
Other (12) 2,934 ) 2,074
Totals $ (309) $ 32,520 $ (444) 8§ 31,887

A hypothetical adverse change of 10% in the September 30, 2018 exchange rates would not have had a material impact upon our results of operations based on the
monetary assets and liabilities as of September 30, 2018.

Item 4. Controls and Procedures
(a) Disclosure Controls and Procedures

As required by Rule 13a-15(b), our management, including the Chief Executive Officer (“CEO”) and Chief Financial Officer (“CFO”), conducted an evaluation as of the
end of the period covered by this report of the effectiveness of our disclosure controls and procedures as defined in Rule 13a-15(e). Based on that evaluation, the CEO
and CFO concluded that our disclosure controls and procedures were effective as of the end of the period covered by this report.

(b) Internal Control Over Financial Reporting

As required by Rule 13a-15(d), our management, including the CEO and CFO, also conducted an evaluation of our internal control over financial reporting, as defined by
Rule 13a-15(f), to determine whether any changes occurred during the quarter covered by this report that have materially affected, or are reasonably likely to materially
affect, our internal control over financial reporting. Based on that evaluation, the CEO and CFO concluded that there has been no such change during the quarter covered
by this report.
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CSG SYSTEMS INTERNATIONAL, INC.

PART II. OTHER INFORMATION

Item 1. Legal Proceedings

From time-to-time, we are involved in litigation relating to claims arising out of our operations in the normal course of business. We are not presently a party to any
material pending or threatened legal proceedings.

Item 1A. Risk Factors

A discussion of our risk factors can be found in Item 1A. Risk Factors in our 2017 Form 10-K. There were no material changes to the risk factors disclosed in our 2017
Form 10-K during the third quarter of 2018.

I tem 2. Unregistered Sales of Equity Securities and Use of Proceeds
The following table presents information with respect to purchases of our common stock made during the third quarter of 2018 by CSG Systems International, Inc. or any
“affiliated purchaser” of CSG Systems International, Inc., as defined in Rule 10b-18(a)(3) under the Exchange Act.

Maximum Number
(or Approximate

Total Number of Dollar Value) of
Shares Purchased as Shares that May
Total Average Part of Publicly Yet Be Purchased
. Number of Shares Price Paid Announced Plans or Under the Plan or
Period Purchased (1) (2) Per Share Programs (2) Programs (2)
July 1 - July 31 52,786 $ 41.35 51,700 5,934,417
August 1 - August 31 45,087 37.88 42,300 5,892,117
September 1 - September 30 45,546 40.07 44,450 5,847,667
Total 143,419 $ 39.85 138,450

(1) The total number of shares purchased that are not part of the Stock Repurchase Program represents shares purchased and cancelled in connection with stock
incentive plans.

(2) See Note 10 to our Financial Statements for additional information regarding our share repurchases.

Item 3. Defaults Upon Senior Securities

None

Item 4. Mine Safety Disclosures

None

Item 5. Other Information

None

Item 6. Exhibits

The Exhibits filed or incorporated by reference herewith are as specified in the Exhibit Index.
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CSG SYSTEMS INTERNATIONAL, INC.

INDEX TO EXHIBITS

Exhibit

Number Description

10.22AJ* Thirty-Fourth Amendment to the CSG Master Subscriber Management System Agreement between CSG System. Inc. and Comcast Cable
Communications Management, LLC

10.23BC* Sixty-Fifth Amendment to the CSG Master Subscriber Management System Agreement between CSG System. Inc. and DISH Network, LLC

10.260* Seventh Amendment to Consolidated CSG Master Subscriber Management System Agreement between CSG Systems. Inc. and Charter
Communications Operating, LLC

10.26P* Twelfth Amendment to Consolidated CSG Master Subscriber Management System Agreement between CSG Systems, Inc. and Charter
Communications Operating, LLC

10.26Q* Fourteenth Amendment to Consolidated CSG Master Subscriber Management System Agreement between CSG Systems. Inc. and Charter
Communications Operating, LLC

10.26R* Nineteenth Amendment to Consolidated CSG Master Subscriber Management System Agreement between CSG Systems, Inc. and Charter
Communications Operating, LLC

10.39 CSG Systems, Inc. Wealth Accumulation Plan, as restated and amended effective December 6. 2017

10.39A Adoption Agreement to CSG Systems. Inc. Wealth Accumulation Plan, executed September 13. 2018

31.01 Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

31.02 Certification Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

32.01 Certification Pursuant to 18 U.S.C. Section 1350. as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

101.INS XBRL Instance Document

101.SCH XBRL Taxonomy Extension Schema Document

101.CAL XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF XBRL Taxonomy Extension Definition Linkbase Document

101.LAB XBRL Taxonomy Extension Label Linkbase Document

101.PRE XBRL Taxonomy Extension Presentation Linkbase Document

Portions of the exhibit have been omitted pursuant to an application for confidential treatment, and the omitted portions have been filed separately with the
Commission.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned thereunto duly
authorized.

Dated: November 9, 2018
CSG SYSTEMS INTERNATIONAL, INC.

/s/ Bret C. Griess

Bret C. Griess

President and Chief Executive Officer
(Principal Executive Officer)

/s/ Rolland B. Johns

Rolland B. Johns

Executive Vice President and Chief Financial Officer
(Principal Financial Officer)

/s/ Jerod L. Sands

Jerod L. Sands

Chief Accounting Officer
(Principal Accounting Officer)

37



Pages where confidential treatment has been requested are stamped “Confidential Treatment Requested and the Redacted Material has been separately filed
with the Commission,” and places where information has been redacted have been marked with (***).
Exhibit10.22A]

THIRTY-FOURTH AMENDMENT
TO THE
CSG MASTER SUBSCRIBER MANAGEMENT SYSTEM AGREEMENT
BETWEEN
CSG SYSTEMS, INC.
AND
COMCAST CABLE COMMUNICATIONS MANAGEMENT, LLC

THIS THIRTY-FOURTH AMENDMENT (the “Amendment”) is made by and between CSG Systems, Inc . (“CSG”) and Comcast Cable Communications
Management, LLC (“Customer”). CSG and Customer entered into a certain CSG Master Subscriber Management System Agreement (CSG document no. 2501940),
effective as of March 1, 2013, as amended (the “Agreement”) and now desire to further amend the Agreement in accordance with the terms and conditions set forth in this
Amendment. If the terms and conditions set forth in this Amendment shall be in conflict with the Agreement, the terms and conditions of this Amendment shall control.
Any terms in initial capital letters or all capital letters used as a defined term but not defined in this Amendment shall have the meaning set forth in the Agreement. Upon
execution of this Amendment by the Parties, any subsequent reference to the Agreement between the Parties shall mean the Agreement as amended by this Amendment.
Except as amended by this Amendment, the terms and conditions set forth in the Agreement shall continue in full force and effect according to their terms. This
Amendment shall be effective as of the date last signed below (the “Effective Date”).

WHEREAS, pursuant to the Agreement, CSG provides **** *xxksxskasksdrx sxkkxxd* including **** **¥***x* to Customer; and
WHEREAS, #*** ##*x¥%%* have been implemented as an upgrade to Customer's current *¥%## #skskokskokokshx sokkkxtk* and

WHEREAS , #¥** ¥¥**¥x%%* have been installed and replace Customer's previously existing **** #¥xsksix

NOW, THEREFORE, CSG and Customer agree as follows:

1. Schedule F.1, of the Agreement, “ LISTING OF PRODUCTS AND SERVICES INCLUDED IN THE BSC,” (i) Subsection X, ,” and
(ii) Subsection XI, ¢ - ,” shall be amended such that references therein to “****” shall be deleted and replaced as *“*%**>

IN WITNESS WHEREOF, CSG and Customer cause this Amendment to be duly executed below.

COMCAST CABLE COMMUNICATIONS CSG SYSTEMS, INC. (“CSG”)
MANAGEMENT, LLC (“CUSTOMER”)

By: /s/ Jeur Abeln By: /s/ Gregory L. Cannon
Name: Jeur Abeln Name: Gregory L. Cannon
Title: Senior Vice President Procurement Title: SVP, Secretary & General Counsel

Date: 7-11-2018 Date: May 4, 2018



Pages where confidential treatment has been requested are stamped “Confidential Treatment Requested and the Redacted Material has been separately filed

with the Commission,” and places where information has been redacted have been marked with (***).
Exhibit10.23BC

SIXTY-FIFTH AMENDMENT
TO THE
CSG MASTER SUBSCRIBER MANAGEMENT SYSTEM AGREEMENT
BETWEEN
CSG SYSTEMS, INC.
AND
DISH NETWORK, L.L.C.

THIS SIXTY-FIFTH AMENDMENT (this “ Amendment ) is made by and between CSG Systems, Inc. , a Delaware corporation (“ CSG ), and DISH Network
L.L.C., a Colorado limited liability company (“ Customer ). This Amendment shall be effective as of the date last signed below (the *“ Effective Date ). CSG and
Customer entered into a certain CSG Master Subscriber Management System Agreement (CSG document no. 2301656) effective as of January 1, 2010, as amended (the
Agreement ), and now desire to further amend the Agreement in accordance with the terms and conditions set forth in this Amendment. If the terms and conditions set
forth in this Amendment shall be in conflict with the Agreement, the terms and conditions of this Amendment shall control. Any terms in initial capital letters or all
capital letters used as a defined term but not defined in this Amendment shall have the meaning set forth in the Agreement. Upon execution of this Amendment by the
parties, any subsequent reference to the Agreement between the parties shall mean the Agreement as amended by this Amendment. Except as amended by this
Amendment, the terms and conditions set forth in the Agreement shall continue in full force and effect according to their terms.

CSG and Customer agree to the following as of the Effective Date of this Amendment :

1. Schedule A, “Services”, Exhibit A-1, CCS Services , Section 7, entitled “Annual Support Hours (“ASH”)”, shall be deleted in its entirety and replaced with the
following:

7. Annual Support Hours (“ASH”) .

(a) During the Processing Term, CSG shall make available to Customer *##¥*#skskeicicn ststoerx (kxx®) ASH hours per year. Any unused ASH will be
forfeited at the end of each calendar year and Customer shall not be entitled to a refund of fees or credit in hours for any subsequent year.

(b) The Annual Support Hours are subject to the following terms and conditions:

(l) The hours expended by CSG in relation tO, but not limited tO, (A) skokosk skoskokoskokskok **********, (B) skeokesk skoskeokeoskokoskokok sksk skeokokoskokoskok sk ************’ (C)
s s s s

> > > > >
*******)’ (K) sesfeskokokskokok skolokokskokok *******’ and (L) dkskckskcdkokk okokaokkokokokok sokekdoksok oekelok ok skeclolslolok kelokkkok® the Annual Suppon Hours
allotment. For the avoidance of doubt, Annual Support Hours shall not be used for *#*### stk saixxt* Unless otherwise provided,
Annual Support Hours shall be performed at the then current ASH rate as provided in Schedule F. V. Technical Services subsection 2 (the
“ASH Rate”).

(i) If Customer instead wishes to use any portion of the ASH for any other purpose including, but not limited to, those purposes listed below in this
Section (b)(ii), said hours shall be converted and expended at the applicable tiered rate at that time for Professional Services provided in
Schedule F. V. Technical Services subsection 1 (the “Professional Services Rate”) and not at the ASH Rate. The conversion of ASH to
Professional services hours Sha]] occur by sesfeofokoseoskokoiokokosk skelkesk skoleskolokosk ok skekokolok by the sksfesk skoskokok and then skt ok skekok skeokokoloskokokokokoskokok

FEFdxHAK K**% For the avoidance of doubt, Annual Support Hours shall not be used for *¥## ¥k sxxskisxksk g the ***Fkixkisrx *x
skokskosksksksksk kk ********.



*%%  Confidential Treatment Requested and the Redacted Material has been separately filed with the Commission.
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(iii) The fees for Annual Support Hours are set forth in Schedule F .
(iv) Requests are subject to CSG’s reasonable and practicable business considerations.

2. Schedule A, “Services”, Exhibit A-1, CCS Services , the existing introduction to Section 8, entitled “Enhanced Support Services” provided below shall be
deleted in its entirety and replaced with the as amended introduction to Section 8 provided below.

Existing:
8. Enhanced Support Services. The following support services when performed by CSG shall be charged against Customer’s monthly allotment of
Annual Support Hours:

As Amended:

8. Enhanced Support Services. The following support services when performed by CSG shall be charged against Customer’s yearly allotment of
Annual Support Hours:

3. Schedule F, “FEES”, CSG SERVICES, Section I., Processing, Section C., Listing of Products and Services to be provided to Customer by CSG in consideration of
the Monthly Processing Fee, Note 3 under “CSG shall provide to Customer the following Products and Services in consideration of Customer’s payment of the
*xxxkE* Processing Fee, with exceptions as noted:” shall be deleted in its entirety and replaced with the following:

3. CSG shall make available to Customer **¥#¥#¥skssk sksckskdx Ghixskrs) wkxx%* ASH hours (subject to the terms set forth in Section 7 of EXHIBIT A-1 of this
Agreement).

4. Schedule F , “FEES”, CSG SERVICES, Section V., Technical Services shall be deleted in its entirety and replaced with the following:

V. Technical Services
All projects and the associated fees shall be set forth in a mutually agreed upon statement of work. Reimbursable Expenses are additional.

Description of Item/Unit of Measure Frequency Fee
1. Professional Services (per ******, per ***¥) (Note 1)
- Tier l_up $****** ek seokoskokskokok $******
- TierZ—) tﬂb sedksk seokoskokskokok $******
=Tier3—9 to $ sk dokokskokokok $******
L] Tier4_ than) skeoksk skokskokskokok $******
2.Annual Support Hours (ASH) (per **¥¥%%* pey %) il Ptk

Note 1: CSG shall provide the Professional Services at a tiered ****** rate. The Professional Services t iers, as set forth in the table above, are intended to be incremental. For
example, during each ****** period, the first $********* ipn Professional Services activity shall be invoiced on an ****** rate of §******; Professional Service activity above
$rwdkkxxrk shall be invoiced in accordance to the respective tier based on the accumulated ****** spend to date. Professional Service tiers *¥ ¥ ik sk sk doidok dodokokokrok *
** of each **kksk sk Section 4- INCREASE IN FEES of the Agreement shall apply to the Technical Services rates.
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IN WITNESS WHEREOF the parties hereto have caused this Amendment to be executed by their duly authorized representatives.

DISH NETWORK L.L.C. CSG SYSTEMS, INC.

By: /s/ John W. Swieringa By: /s/ Gregory L. Cannon

Name: John W. Swieringa Name: Gregory L. Cannon

Title: EVP & COO Title: SVP, Secretary & General Counsel

Date: 8/1/18 Date: 8/1/18
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SEVENTH AMENDMENT
TO
CONSOLIDATED
CSG MASTER SUBSCRIBER MANAGEMENT SYSTEM AGREEMENT
BETWEEN
CSG SYSTEMS, INC.
AND
CHARTER COMMUNICATIONS OPERATING, LLC

SCHEDULE AMENDMENT

This Seventh Amendment (the “Amendment”) is made by and between CSG Systems, Inc ., a Delaware corporation (“CSG”), and Charter Communications
Operating, LLC , a Delaware limited liability company (“Customer”). CSG and Customer entered into that certain Consolidated CSG Master Subscriber Management
System Agreement effective as of August 1, 2017 (CSG document no. 4114281), as amended (the “Agreement”), and now desire to further amend the Agreement in
accordance with the terms and conditions set forth in this Amendment. If the terms and conditions set forth in this Amendment shall be in conflict with the Agreement,
the terms and conditions of this Amendment shall control. Any terms in initial capital letters or all capital letters used as a defined term but not defined in this
Amendment shall have the meaning set forth in the Agreement. Upon execution of this Amendment by the Parties, any subsequent reference to the Agreement between
the Parties shall mean the Agreement as amended by this Amendment. Except as amended by this Amendment, the terms and conditions set forth in the Agreement shall
continue in full force and effect according to their terms.

WHEREAS , CSG and Customer acknowledge and agree the Agreement terminated several agreements between the Parties and subsequent to execution of the
Agreement certain inadvertent clerical errors and/or omissions have been identified in the Agreement and, as a result, the Parties agree to amend the Agreement to correct

such errors and/or omissions.

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, CSG and Customer agree to the following as of the Effective Date (as defined below).

1. The Parties agree to amend the Agreement to correct the following clerical errors or omissions identified subsequent to Agreement execution:

(a) Section 1.3. In order to properly reflect the inclusion of services provided in the Auto Check Refund Processing Agreement executed on January 17, 2001,
and its resulting termination, the last sentence of Section 1.3 of the Agreement, “Termination of the Consolidated Agreements,” is deleted in its entirety.

(b) Section 3.2. To correctly reflect the agreed upon terms between the Parties, the second paragraph of Section 3.2 of the Agreement, “Technical Services,” is
deleted in its entirety.

(c)  Exhibit C-4(a). To correct a typo in Exhibit C-4(a), Module C, Section 2, “Modifications on the Consolidator Services,” the last sentence is deleted and
replaced as follows:

“CSG agrees to provide Customer with at least ***¥** (¥*¥) ***** adyance notice of any new releases of the Consolidator Services utilized by
Customer or Users.”

(d) In order to properly reflect the earlier termination of CD-ROMs and DVDs as archival services to Customer, as such archival services are provided online:
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(i) Schedule C, Exhibit C-2. T he last sentence of Section 9(a), “Docum ent Archival,” of Exhibit C-2, “ Print and Mail Services,” s hall be deleted in
its entirety; and

(i)  Schedule H , Exhibit H.1 . The last two sentences of Exhibit H.1, “The Services,” subsection entitled “Standard Reports,” shall be deleted in their
entirety.

2. The Parties agree to amend the Agreement to correct the following Schedule F clerical errors or omissions identified subsequent to Agreement execution:

(a) To correct a reference to *¥*¥* Fxksksxsk (ki) dxkskswdhk sxkixddsk xx*xx Section I, “Processing,” subsection 1, “ CSG Services ,” subsection C, “CSG
Voice Shared Test Environment, Note 1, shall be deleted in its entirety and replaced with the following:

C. CSG Voice Shared Test Environment

Description of Item/Unit of Measure Frequency Fee
1.Implementation ok kR Hok ok
2.Hardware for Customer’s Citrix Environment folokolololololol fololololol
3.Support for Customer’s Citrix Environment lalokaiololol (Note 1)

Note 1: Ongoing ******* gperational and testing support for files (for purposes of this section C., “******* Support”) shall be provided by utilizing *#* #skskskskik sk (hxx
HrkEE per **#** of Customer's Technical Services Hours referenced in Section 3.2 of the Agreement for a total of *¥* #¥¥iik sk doiododook dokdooootor (hiokoiok) ook

FxkFAAA* In the event such Technical Services Hours as provided in Section 3.2 are not available, because the hours allocated for the then-current calendar year have been used,
CSG Shall inVOiCe Customer seksk sksfoksdokskok sokoskokoksk (***) sfeskosfeok sk per ekt skoskokoskoskok ok skok at the then******** sfeskosteokoskokoskokok skokolokskokskok skokskok prescribed by Section VII A sk ****’

soksk sokskokk for sk sk skokok Suppon' For C]al’iﬁCatiOl’l purposes, CSG Sha“ sieokoskokokokoksokskokok skokoskolokok skokok skolokokolokolok skolokolok skoelokolokskok skolokoskokokokokskok (***** seskokokok sokokokokskokk fl'Om the

allocated Technical Services Hours for the ******* Support Fees. The Technical Services Hours will be used for *#¥¥#sk sk sk ok dokkokk - The *ksksdodbk otk
5upp0rt SerViCeS d() not include secksk skkok skekokok ********’ Wthh sekoslokooksk sokoskokokoslokskoksk skolokoloksokskokokskoksk sokoskokokoskokk that sk sksok kokokskokskokoksk skokskokskok in sekostokoskokokskoksk sokoskokokskokk

FxkEEEARE provided, however, that the Parties may #sksk otk sk sokoioioiok ook okl * through a change order or separate Statement of Work.

(b) To correct the “per system principle” reference to include “*** *¥#* *#**3x> for Customer’s InView Services, Section 1. CSG Services , subsection III.
Payment Procurement, subsection A. Direct Solutions (Print and Mail), subsection 13., Document Archival — Statement Express API, Exact View API,
InView (Note 31), subsection c., InView, subsection 1., shall be deleted in its entirety and replaced with the following:

Description of Item/Unit of Measure Fr

q Y Fee

c. InView
1.CSG InView Processing and Statement Image Storage for ***** (**)
*adkkk (Standard Data Retention Period) (Note 24)
i.Connected Subscribers (per *##* *¥kkk) HA R AR Kok kK
ii.Non-ACP Subscribers (per *##* *iikk) A R

(c) To add CD-ROM Oiriginals Services for Customer’s Legacy TWC properties, Section 1., CSG Services , subsection III., Payment Procurement, subsection A.,

Direct Solutions (Print and Mail), subsection 9., Other Print and Mail Ancillary Service Fees, shall be amended to add a new subsection f. CD-ROM
Originals as follows:

[ Description of Item/Unit of Measure | Frequency | Fee |
[ f. CD-ROM Originals (per **** *#¥¥) | ok koo ok [ |

(d) To add InfoCast web reports and alerts that are available to Customer, Section 1., CSG Services , subsection V., Advanced Reporting, subsection C., InfoCast
Files, shall be deleted in its entirety and replaced with the following:
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C. InfoCast

Description of Item/Unit of Measure Freq Y Fee
JInfoCast Files
a.Implementation (Note 1) otk koo oo G AR
b.Multi-Schema InfoCast File Maintenance Fee (per *##*¥*#* sk designated koo Gk kK
sfeskosfeok skokok *******) (Note 2)
c.Single-Schema InfoCast File Maintenance Fee (per ***#*###* xiik nor Fhkkodoksk Gy
sfe sk sfesk skokok ******) (Note 2)
d.Restoration Fee (Note 3) Per sk sk QAR
p.InfoCast Web Reports/InfoCast Alerts (minimum $****** per ***** based on
the wkk fees and fees) (Note 4)
(Note 5) (Note 7)
a.User License (per ***** *x%¥) (Note 6) feelolololel $HkEH
b.Report Maintenance (Note 8)
- BaSiC Reports (per ******/per sfe 3k sfe sk ki ok ******) e 3k sfe sk sk ok $*****
- AdVanCCd Reports (per ******/per skeske ok sfe sk ek ******) sfe sk sfe sk ok ok $******
c.InfoCast Alerts (per *#* sk ook sk koo dodok) Sk ok ok s
d.Implementation (per skeskeoskosk sk ko ******) skl skeokoskok ok sk $********

Note 1: Implementation services, which can include *¥##sksdskok sk ook sokrkk dokkxxd® shall be pursuant to a mutually agreed up certain Statement of
Work. Reimbursable Expenses are additional.

Note 2: For purposes of the InfoCast Files, Multi-Schema shall mean a group of schemas to be designated by the Customer to be implemented and delivered collectively. If
Customer elects to have a single schema implemented and delivered as a stand-alone item, such Single-Schema fee outlined in the table above shall apply.

Note 3 : InfoCast Files may be restored by CSG, at Customer's request, from an archived directory for up to *3 ¥k sk (kik) *x¥%* and are subject to the InfoCast File
Restoration Fee, per *###sksk

Note 4: **** #*¥¥k% CSG will invoice Customer for its InfoCast web reports and alerts based ** #¥% s & sk jdentified in the *Hiiiiss koo ok ok Aok
ROk (ko) ok of Aok skl ok at the rates provided in the table above. Customer's ****%%* fees for web reports and alerts will also include ** ¥ s
ok *******’ but Only to the extent seskoskokokok sksokskokoskok skok skokosk skokokokoskokokskok ok (****) doksk Ofthe sekoskoksk shokskokoskokok the seokoskokokokoksk skokokokskokskok sk deSCribed in dokskok ok (*****)’ and fees fOr
Use]- Administrative Changes ﬁ-om the She sk sk sk sfe ke sfeske skoskok ok (****) sokk Of the sieskesiorostolokosk solokolor siololokoloiok s skoelok siokololokokokokoksiokrk (****) ok k Of the s sk sfeok ok ok *****’ to the extent the
number of User Administrative Changes *#### sk sk dokdobdrs® pursuant to *##* * (ki)

Note 5: sk skosk ok skok ok skokok (**) sfokoskok ok kokok Of******* skokk ********' COntraCtual rates Shall apply fOr Storage in excess Of stk sk skok ook skokok ok (**) *********.

Note 6: stk sk sk sk skeok (**) User Administration Changes per sk sk ok (from the 3he 3k sfe 3k s ke ok ske sk sk sk skok ****) sokk Ofthe sfeskosteosk stk solkokokok to the i 3k sfe 3k sfe e sk ske ok sk sk sk (****) sk sk Ofthe stk ksl koo

Hokkkk) ok dkkkkkk® - User Administration Changes will be at the rate of $**##% per ********4* for User Administration Changes in *¥¥ ¥ sk sk (ox) ook ok
Note 7: Customer may from tlme to ti]ne request that sokok skskok skok siokelolosok siokslolokesk siok siokelolokek siolololokelololok siokeloloeloksok siokok selokelolololok skelolokek siok siokslolokelok siok skelolokelok siokolokelokrsk

seosieokosieokosfor soksokoskok skok ***‘ Each Such siekosieokosfok sfeokskolok skek ko coskesiokeoske skolokoskolokolokoloksolkokok stoleokolor k0 and sesksiesk skeookskoskokoskoskok ok at the sieksiekose kol skolokosloksokosk skek kskoksk ok (*****)_ CSG Wlll
require ¥¥ ¥k (k) HEdddHIE KAEE o complete a FHEFF Rk Rk kX request, such request shall be provided via a mutually agreed upon LOA.

(e) To add Hosting Services related to IDM Synchronization, Section 1., CSG Services , subsection X., Custom Implementation Services, subsection E., IDM
Synchronization (Note 1), shall be amended to add a new subsection 3. Hosting Services (Note 3) as follows:

Description of Item/Unit of M e Freq Y. Fee

3.Hosting Services (Note 3)
a.Hardware, Software, Data Center and Storage Fees
b.Hardware and Software Support Fees
Note 3: For clarification purposes, Customer must use the IDM Synchronization in its environment in order for CSG to provide the Hosting Services in Subsection 3 above.
Further, CSG and Customer agree upon termination or expiration of the Agreement, Customer shall cease its use of the IDM Synchronization provided in this Agreement.

seskoskeok ok ok $********

sheskoskeokokok sk $********
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THIS AMENDMENT is executed on the days and year last signed below to be effective as of the date last signed below (the "Effective Date').

CHARTER COMMUNICATIONS HOLDING CSG SYSTEMS, INC. (“CSG”)
COMPANY, LLC (“CUSTOMER”)

By: Charter Communications, Inc., its Manager

By: /s/ Michael Ciszek By: /s/ Gregory L. Cannon
Title: Michael Ciszek Title: Gregory L. Cannon
Name: SVP - Billing Strategy + Ops Name: SVP, Secretary & General Counsel

Date: 7/25/18 Date: 7/26/18
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TWELFTH AMENDMENT
TO
CONSOLIDATED
CSG MASTER SUBSCRIBER MANAGEMENT SYSTEM AGREEMENT
BETWEEN
CSG SYSTEMS, INC. AND CHARTER COMMUNICATIONS OPERATING, LLC

SCHEDULE AMENDMENT

This Twelfth Amendment (the “Amendment”) is made by and between CSG Systems, Inc ., a Delaware corporation (“CSG”), and Charter
Communications Operating, LLC , a Delaware limited liability company (“Customer”) . CSG and Customer entered into that certain
Consolidated CSG Master Subscriber Management System Agreement effective as of August 1, 2017 (CSG document no. 4114281), as amended
(the “Agreement”), and now desire to further amend the Agreement in accordance with the terms and conditions set forth in this Amendment. If
the terms and conditions set forth in this Amendment shall be in conflict with the Agreement, the terms and conditions of this Amendment shall
control. Any terms in initial capital letters or all capital letters used as a defined term but not defined in this Amendment shall have the meaning set
forth in the Agreement. Upon execution of this Amendment by the Parties, any subsequent reference to the Agreement between the Parties shall
mean the Agreement as amended by this Amendment. Except as amended by this Amendment, the terms and conditions set forth in the Agreement
shall continue in full force and effect according to their terms. Upon execution by CSG and Customer, the effective date of this Amendment is
January 23, 2018 (the “Effective Date”).

WHEREAS , CSG provides via CSG’s Affiliate, CSG Media, LLC (“Media”), certain proprietary content monetization and management software
known as the “Ascendon System,” which software is generally made available as a Software as a Service (commonly known as “SaaS”);

WHEREAS , Customer has requested that CSG make available to Customer under the Agreement the Ascendon System and certain services and
software related to the Ascendon System (as more specifically defined as “Ascendon SaaS Services” below); and

WHEREAS , the Parties are entering into this Amendment to prescribe the terms and conditions by which CSG shall make available to Customer
the Ascendon System and Ascendon SaaS Services pursuant to one or more Ascendon Service Orders (as defined below) and/or Statements of
Work.

NOW THEREFORE , in consideration of the mutual covenants and agreements herein contained, CSG and Customer agree to the following as of
the Effective Date (defined above):

1. Customer desires to use, and CSG agrees to provide the Ascendon System and Ascendon SaaS Services as described herein, under the
Agreement. Therefore, upon execution of this Amendment, the following changes are hereby made to the Agreement:

a) Schedule C, "Recurring Services," of the Agreement shall be amended to include the following:

ASCENAON SEIVICES. ...ttt ittt ettt et et e et et et e et e ereeaas Exhibit C-12
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b)  Schedule C of the Agreement, entitled “RECURRING SERVICES” is hereby amended by adding Exhibit C- 1 2, entitled “ Ascendon
Services ”, in the form attached as Attachment A hereto, including the various Attachments attached thereto.

2. Further, upon execution of this Amendment and pursuant to the terms and conditions of the Agreement, Schedule F , “Fees,” section
of the Agreement entitled “CSG Services,” is hereby amended by adding a new Section XII. entitled “Ascendon System and Ascendon
Services”, as follows:

CSG Services
XII. Ascendon System and Ascendon Services

Description of Item/Unit of Measure Frequency Fee
|A.Ascendon SaaS Services (Note 1) otk ook ok Rk
B.Ascendon Technical Services

1.Startup/Implementation/Configuration (Note 2 and Note 3) ok ok EEEEE
2.Ascendon Additional Services (Note 4) sk ok koo HHHHK

Note 1: Customer’s right to access and utilize the Ascendon System and Ascendon SaaS Services requires Customer to execute with CSG an Ascendon Service Order under this
Agreement. The fees applicable to Customer’s access to and use and CSG’s provision of the Ascendon System and Ascendon SaaS Services are as set forth in each applicable Order
Document executed by Customer and CSG and/or to the extent an Ascendon SaaS Service is integrated or made available with a Product or Service that is not the Ascendon System or
Ascendon SaaS Services, the fees may also be included in another section of this Schedule F that corresponds to such Product or Service that is not the Ascendon System or Ascendon
SaaS Services.

Note 2 : Set-up and implementation fees for the Ascendon System and Ascendon SaaS Services shall be prescribed in one or more Statements of Work executed by the Parties.

Note 3 : Technical Services provided by CSG in connection with the Ascendon System and Ascendon SaaS Services shall be provided at the applicable Technical Services hourly rate set
forth in CSG Services, Section VII of Schedule F , unless otherwise agreed to by the Parties in writing.

Note 4: sokskokoksk skok skoloksokskokok Sskokoloksokskoloksk skelokslokskolok skokeloksk kel skelokslolokoloksk skeloksolokokok sk skok skokekoksk ********7 CSG Sha“ prOVide Customer ASCel’ldOn Addltlonal SerViCeS at the

applicable Technical Services hourly rate set forth in CSG Services, Section VII of Schedule F , unless otherwise agreed to by the Parties in writing, billable in *¥####k (k) sk
stk skl koo skokk

THIS AMENDMENT is executed on the days and year last signed below to be effective as of the Effective Date (defined above).

CHARTER COMMUNICATIONS HOLDING CSG SYSTEMS, INC. (“CSG”)
COMPANY, LLC (“CUSTOMER”)

By: Charter Communications, Inc., its Manager

By: /s/ Peter Agnvall By: /s/ Gregory L. Cannon
Title: VP Spectrum Enterprise Video Title: Gregory L. Cannon
Name: Peter Agnvall Name: SVP, Secretary & General Counsel

Date: Sep 10, 2018 Date: 9/12/18
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ATTACHMENT A

Exhibit C-12

Ascendon Services

ARTICLE 1
GENERAL

ARTICLE 1. GENERAL

1.1 Definitions.

(a) Capitalized terms used but not defined in this Exhibit shall have the definitions set forth in the Agreement or Attachment 1.1(a) . The
Parties acknowledge the defined terms in this Exhibit, including Attachment 1.1(a) , but not defined in the Agreement, shall apply solely to the
Ascendon System and Ascendon Services.

(b) For purposes of applying the general terms and conditions of the Agreement to the Ascendon System and Ascendon Services prescribed
in this Exhibit and any Order Document (defined below) executed hereunder, and after giving effect to the amendments and clarification of terms
of the Agreement that apply to the Ascendon System and Ascendon Services as set forth in this Exhibit, the following definitional principles under
the Agreement shall apply as follows with respect to the Ascendon System and Ascendon Services:

(1)

(i)

(iii)

(iv)

V)

each reference in the Agreement to a Deliverable shall be deemed to include a reference to an identifiable work product to be
delivered by CSG to Customer as specified in a Statement of Work executed pursuant to an Ascendon Service Order;

the Ascendon System shall be deemed a Product under the Agreement; provided such characterization (1) is only for
purposes of applying the general terms and conditions of the Agreement and (2) shall not affect the characterization of the
Ascendon System and the Ascendon Services performed in connection therewith as SaaS for tax purposes;

except as specifically provided in an Ascendon Service Order, a Consumer accessing the Ascendon System or using or
receiving Ascendon SaaS Services shall not be deemed a Subscriber, Connected Subscriber or similar term for purposes of
determining under the Agreement or any Statement of Work executed under the Agreement (x) applicable fees for any
Products or Services other than the Ascendon System or Ascendon SaaS Services and/or (y) Customer’s compliance with
any minimum fee purchases or Subscriber commitments (e.g., Minimum Commitments, Subscriber Months, etc.) with
respect to any Products or Services other than the Ascendon System or Ascendon SaaS Services;

each reference to Customer Intellectual Property shall be deemed to include Customer Applications (if any), Customer
Integrations, Customer Content and Customer Site(s);

each reference to Support Services shall be deemed a reference to Ascendon Support Services (as defined in Section 4.1
below); and
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(vi) each reference to Updates s hall be deemed a reference to Ascendon Updates (as defined in Section 4.1 below) .

1.2 Scope and Conflict. This Exhibit, including all Attachments and Schedules attached hereto, specifically applies to CSG’s performance
and/or provision, and Customer’s use and receipt of the Ascendon System and Ascendon Services. Unless otherwise expressly provided in this
Exhibit or an applicable Order Document (as defined below), in no event will any terms, conditions or fees set forth in this Exhibit or an applicable
Order Document apply to CSG’s or Customer’s rights and obligations with respect to any Products or Services made available by CSG to Customer
that are not the Ascendon System or Ascendon Services. Similarly, in no event will any terms or conditions set forth in this Exhibit or an
applicable Order Document alter or modify the rights or remedies of Customer and/or CSG under the Agreement in the event of termination of the
Agreement in its entirety or a particular Product or Service provided by CSG to Customer under the Agreement that are not the Ascendon System
and/or Ascendon Services. Except as provided in this Exhibit or an applicable Order Document, all other terms of the Agreement which are not in
conflict with this Exhibit or such Order Document shall be given full force and effect with respect to each Party’s performance under the
Agreement, as modified by this Exhibit and/or an Order Document. In the event of a conflict between the terms of the Agreement and the terms of
this Exhibit, the terms of this Exhibit shall control and take precedence with respect to the provision and use of the Ascendon System and Ascendon
Services. In the event of conflict between the terms of an Order Document and the terms of the Agreement and/or this Exhibit, the terms of the
Order Document shall control and take precedence with respect to the provision and use of the Ascendon System and Ascendon Services.

1.3 Ascendon Service Order . This Exhibit and the applicable terms of the Agreement prescribe the general terms and conditions of CSG’s
performance and provision of the Ascendon SaaS Services to Customer. A Customer’s right to access and utilize the Ascendon System and
Ascendon SaaS Services requires Customer to execute with CSG an Ascendon Service Order under this Exhibit. Each Ascendon Service Order
shall specify an “Order Term” (as defined in such Ascendon Service Order) and will continue in full force and effect, unless such Ascendon Service
Order expires in accordance with its terms or is terminated earlier pursuant to Article 6 of the Agreement or Sections 6.1 or 6.2 or Attachment 4 of
this Exhibit.

1.4 Statements of Work . In connection with Customer’s deployment and use of the Ascendon System and Ascendon SaaS Services CSG
shall provide certain Technical Services required by and described in one or more Statements(s) of Work, which the Parties may mutually agree to
in writing from time to time. Each Statement of Work shall be consecutively numbered and titled based on (a) the Ascendon Service Order for
which such Technical Services are to be performed and (b) the date such Statement of Work is executed. By way of example, the first Statement of
Work executed under Ascendon Service Order No. 1 is titled “Statement of Work No. 1 to Ascendon Service Order No. 1” and the first Statement
of Work executed under Ascendon Service Order No. 2 shall be titled “Statement of Work No. 1 to Ascendon Service Order No. 2”, etc. Customer
will pay CSG the fee(s) and, to the extent applicable, Reimbursable Expenses, for the Technical Services performed in accordance with a Statement
of Work in the amount set forth in such Statement of Work.

1.5 Payment Terms . Customer acknowledges that CSG shall provide Customer invoices for the Ascendon Services independent from
CSG’s invoices for other CSG Products and Services that are not Ascendon Services. All fees and Reimbursable Expenses under any Ascendon
Service Order or Statement of Work under an Ascendon Service Order will be paid in accordance with the Agreement .
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1.6 Background Checks . CSG represents and warrants that it has conducted criminal background checks on its personnel (whether
management or employees (full-time, part-time and temporary)), and that none of those individuals who (a) have access to Consumer Information
or Consumer Usage Data, or (b) will perform specific services for the direct benefit of Customer (which, for the avoidance of doubt does not
include the performance of services with respect to the Ascendon Software or Ascendon Services of which Customer is but one of several CSG
customers that may access or use such Ascendon Software or Ascendon Services) have been *H¥##kdick dakdchor sokox ko dowkor (1) Fdokdor ok &
sesieskeskeskesk skesk skekeskeksk sksk skeskeskeksk skeseskokeskokoskoskok (********** seskske skesesk sheskekeskeskeskesk skeskek skekeslesiekesk skeleolokoleokeskeosiok skokeslolkeokeskeokeske skeslesiokeseosieskeskosk skeskestesiokeske skeslesieoskoseokoskeoskokeskok
RAAROR ook ok otk ok ok soiiciorielorer). CSG shall remove from activities conducted on Customer’s behalf, any individual whom
CSG has knowledge has such a conviction. All background checks shall be conducted by CSG in a thorough manner by using reliable means and in
accordance with applicable laws. CSG shall notify Customer immediately of any noncompliance with this Section, providing all details pertaining
to such noncompliance (provided nothing in this Section 1.6 shall require CSG to identify any personal or personally identifiable information of its
personnel, unless CSG requests a waiver of such non-compliance, in which case CSG shall provide Customer information sufficient to enable
Customer to consider and make an informed decision with respect to such waiver). From time-to-time when an Order Document is in effect,
Customer may request in writing that CSG certify to Customer that the criminal background checks have been performed in compliance with this
Section 1.6 and to CSG’s knowledge, CSG is otherwise in compliance with this Section 1.6. CSG shall provide Customer the requested
certification within ten (10) business days of CSG’s receipt of Customer’s written request. Notwithstanding and without limiting any other rights
Customer may have under the Agreement, Customer shall have the right to audit CSG’s records to confirm compliance with this Section at
Customer’s cost, unless the audit reveals noncompliance with this Section in which case CSG shall bear the reasonable costs of such audit. All
information of such audit shall be deemed CSG’s Confidential Information and subject to Article 10 of the Agreement. Customer may request that
any CSG personnel be replaced if, in Customer’s sole discretion, it determines that such personnel are not of the requisite skill and experience to
satisfactorily perform the Services, for (i) violation of any (1) Customer safety procedure that is provided in writing to CSG or its personnel in
advance of the deemed violation or (2) CSG security procedure, (ii) detrimental conduct, or (iii) for other grounds ( e.g. , poor past performance,
etc. ). If Customer requests replacement of CSG personnel, Customer shall provide CSG such request in writing (email acceptable) and include the
reasons for such replacement.

1.7 License to Specific Deliverables . For those Deliverables identified in a Statement of Work as a Section 1.7 Deliverable (as defined
below), and subject to the payment by Customer of all applicable Technical Services fees related to such Section 1.7 Deliverable and the
restrictions set forth in this section, CSG hereby grants to Customer a **¥¥¥kskiackok ook sk kbt | skt skttt yo ***
sesksksk Section 1’7 Deliverable and sk **********’ sfeste ste sk sfeske ks sk and sestesiesiestesieskeske sfeskeostesioskeoskeskeoskeskesieskesk skesk seskeskesk Section 17 Deliverable (********** ek
oAk ek Sclloricliorek ook soicloroior elorioiclor okl For the avoidance of doubt, the foregoing grant of license to use excludes any rights to
make derivative works of any Section 1.7 Deliverable **##### sk s saskisks*  Ag used herein, a “Section 1.7 Deliverable” means a tangible
deliverable provided by CSG to Customer, either in *¥#¥sk ks sk soxskk sxskx  that (a) s an *¥HFFkek sk sk sookskokaokkx ok xokk or jtg *¥krks*
and (b) Customer *%##¥ ¥k skoksorsoroiohr sk dok shokork wdkdokdkrkiksr* as specified in the applicable SOW. For the avoidance of doubt, a Section
1.7 Deliverable shall specifically exclude a Deliverable that is (1) a *¥## ¥k dok ook sksoksonskr Sdxkd® (including, *¥*#kxk sokdorskiokirsk g
skeskeoskoskoskokokok skeskoskoskokokokoskokosk skekokokokokoksk skek ********) or (11) Wlth respect to *********’ skokoskokok sksk sk skokokokoksksksk skok skokeokekokokokokokoskok skkesksk skekok skekekoskokosksk
sesieskeskosk sksk sfeskeosk seskokeske skekeokeokokoskokok skelokekokokeskokosk skeskok skl sk skeskekeskeokeoskosk skekesk skekeskeokokeskeokoskosk ********. Further’ Customer acknowledges that unless Otherwise
specifically referenced in an SOW, Customer ***** *** (1) be entitled to the ¥k s ok skt sox sk sofodon (hotokx
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seskoskokokok skoksk skoskokokoksk skoksksk ) that relates to a Section 1‘7 Deliverable or (2) skskoskoskokokokok skek skekok skeokekeskosk skokokokok skeskesk skekosk skekeskeskoskokokokokokokosk skoskoskokokoskokokokokok
included in SuCh Section 17 Deliverable, skeoskoskoskoskokokokok skeskosk skoskosk skokokokokosksk sksk skokok skekeskoskoskoskoskosk s sk sk sk sk sl ki ke ke sk skoskosk R sk skoskoskoskokok s skeskoskoskoskoskokok kokesk skoskoskoskoskoskokok

and other ##dscikasduiict Holciaicicioior sokioioioiorstor etk Section 1.7 Deliverable.  Nothing in this Section 1.7 shall be deemed to *****
sesoskoskokokokokokok skeskoskoskok skok skokeok skeskosk skokokokokokeokosk skockokokokok skeskeskoskoskokokok skokokosk skoskoskokokokokok Orany Other skeskeoskoskoskoskokokokokeosk skeskoskoskoskokokokokok seskosksk skokok keokeokosksk skok skokokokokok
b

*%k *k%%* in Section 2.1 below and/or an Order Document .

1.8 Media as Provider of Ascendon Services . Certain of the Ascendon Services performed under an Order Document executed under this
Exhibit shall be performed by Media, on behalf of CSG. CSG acknowledges and agrees that it is responsible for Media’s compliance with the terms
and conditions of the Agreement (including, but not limited to, this Exhibit and any Order Document executed hereunder). Accordingly, CSG shall
be liable to Customer for the acts and omissions of Media to the same extent that liability to Customer would accrue under the Agreement (as
supplemented or modified by this Exhibit) as if such acts or omissions had been performed or made by CSG.

ARTICLE 2. ASCENDON SYSTEM - RIGHTS OF USE; RESTRICTIONS

2.1 Rights Grant. This Section 2.1 shall (x) apply to the Ascendon SaaS Services in lieu of Sections 2.1(a) and (b) and 2.2 of the
Agreement and (y) amend the Agreement to include the following terms and restrictions relative to the rights of use grant with respect to the
Ascendon System and Ascendon SaaS Services.

(a) CSG hereby grants to Customer a non-exclusive, non-transferable (subject to Section 12.7 of the Agreement), worldwide, non-
sublicensable (except to the extent expressly set out in the Agreement), grant of rights at all times during the applicable Ascendon Order Term and
Ascendon Transition Period to (i) access and use the Customer Ascendon Solution (as defined under Section 2.1(c) below and further described in
and pursuant to each applicable Ascendon Service Order) for Customer’s business purposes and operations, which includes access and use of
Consumer Experiences (as described in and pursuant to each applicable Ascendon Service Order, if applicable) by Consumers; (ii) copy, use, and
distribute internally the Ascendon Documentation as required to support its use of the Ascendon System; (iii) modify the Ascendon Documentation
in connection with the development of end user guides or training materials for Customer and Outsource Vendors (collectively, “Charter User
Guides”) and to distribute or have distributed any derivative work of the Ascendon Documentation, as incorporated in any Charter User Guides, to
Outsource Vendors; and (iv) access and use the Ascendon System Back Office Applications as specified in an Ascendon Service Order, Ascendon
Documentation and Charter User Guides as provided in foregoing clauses (ii) and (iii) above in the Export Approved Countries by Customer and
their Outsource Vendors for Customer’s business purposes and operations.

(b) In addition to the restrictions set forth in Section 2.4 of the Agreement, Customer shall not, nor authorize or permit any third party to (i)
disclose Customer’s unique access codes to any entity or person other than Customer’s authorized employees or Customer Vendors using the
Ascendon System on Customer’s behalf and at the direction of Customer, or (ii) use the Ascendon System for purposes other than permitted in this
Agreement or an applicable Order Document. Without limiting the application of Section 2.8 of the Agreement, Customer shall be responsible for
any breach of the terms, conditions and restrictions of this Agreement or an Order Document by its employees and Customer Vendors and any of
its Affiliate’s employees, consultants, agents and contractors that access the Ascendon System, Services or CSG Confidential Information pursuant
to such Order Document.

(c) Section 2.3 of the Agreement all restrictions related to “Designated Environments” under the Agreement will not apply to the Ascendon
System.
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(d) CSG may discontinue the supply and support of a given Ascendon Element or Consumer Experience provided to Customer under an
Ascendon Service Order (i) as provided in and subject to the provisions of Section 2.2 of this Exhibit and Section 7.2 (iii) of the Agreement, (ii) if a
Third Party Product or such Ascendon Element or Consumer Experience requires the use of a Third Party Product, CSG can no longer secure the
supply of such Third Party Product despite its commercially reasonable best efforts to do so, (iii) if the continued supply and support (x) poses a
security issue that, after commercially reasonable efforts, cannot be mitigated or (y) causes or will cause CSG to violate applicable law; so long as
in any case under (i)-(iii) above: (1) CSG makes available a replacement that provide equivalent or better functionality, performance, and security
based on support of Customer’s then current use of the Ascendon System and Ascendon SaaS Services and on comparable fees, terms and
conditions as the discontinued Ascendon Element or Consumer Experience; (2) CSG allows Customer such time as it reasonably requires to
transition to any such replacement with (A) no less than *¥% sk sk ook Gy #3% if CSG initiates such discontinuance and (B) that
period of time permitted by the third party provider that initiates or is responsible for such discontinuance; and (3) CSG performs such transitional
and integration services as are reasonably necessary to facilitate the transition at no cost to Customer.

(e) In lieu of the rights granted to an Acquiring Entity under an Interim Agreement, as contemplated in Section 2.4(a) of the Agreement, the
following provisions will apply:

(1) Notwithstanding anything in this Agreement to the contrary, in the event that Customer or any of its Affiliates sells or
transfers any business unit (a “ Divested Business ™) to a third party (a “ Buyer ”) identified to CSG in writing, Customer and
its Affiliates will have the right to provide services utilizing the Customer Ascendon Solution and Ascendon
Services identified in the applicable Ascendon Service Order(s), and other rights and licenses provided to Customer under
this Agreement, for the benefit of the Divested Business and the Buyer following such transfer, in accordance with the
following terms:

) Customer’s use of the Customer Ascendon Solution and Ascendon Services and other rights and licenses for the
benefit of the Divested Business and the Buyer under any Ascendon Service Order may last for a period of up to
HEdRA Rk (k) HRkxEkk D ag determined by Customer.  Such period of use will be referred to in this
Section 2.1(e) as the “ Divested Business Transition Period .”

2) All fees payable under any Ascendon Service Order will continue to accrue in accordance with such Ascendon
Service Order with respect to the Divested Business, and Customer will pay all such fees in accordance with this
Agreement, in each case as though the Divested Business were owned by Customer for the duration of the
Divested Business Transition Period. CSG will not increase its fees or assess any additional rights or other fees
or expenses as a result of the activities contemplated by this Section 2.1(e), except CSG may charge fees
consistent with the Agreement or the affected Ascendon Service Order if (A)) CSG incurs additional costs to
provide the same Ascendon Services to Buyer and/or (B) Customer requests CSG to provide Technical Services
or Ascendon Additional Services or otherwise modify the form or nature of the Ascendon Services provided to or
on behalf of the Divested Business (e.g., establish a separate business unit).



*%%  Confidential Treatment Requested and the Redacted Material has been separately filed with the Commission.

3) The Parties acknowledge nothing in this Section 2.1(e) shall entitle Buyer to access the Ascendon System or
request any changes or additions to the Ascendon Services during the Divested Business Transition Period.
Nothing in this Section will prohibit CSG from charging any fees to Buyer as may be contemplated in any
separate agreement between CSG and Buyer.

4) CSG acknowledges and agrees that the existence and terms of any divestiture by Customer, including the identity
of the Divested Business and Buyer, will be “Confidential Information” of Customer under the
Agreement. Customer may disclose this Agreement in connection with any Divested Business or proposed
Divested Business to any potential Buyer so long as (A) the potential Buyer is subject to confidentiality
obligations no less restrictive than the terms of the Agreement and (B) Customer discloses only those Order
Documents and portions of the Agreement that relate to such Divested Business.

(f) The specific configuration of the Ascendon System and Third Party Products Customer is entitled to access and use shall be as set forth
in each Ascendon Service Order (the “Customer Ascendon Solution”).

2.2 Access; Compatible Interfaces. Prior Releases. Access and use of the Ascendon System shall be by Ascendon Web Services, a
Consumer Experience identified in an Ascendon Service Order or web-enabled user interface access, and nothing in this Agreement or an
Ascendon Service Order shall entitle Customer or any Consumer to delivery of the object or source code relating to the Ascendon System. The
Ascendon Documentation identifies the Compatible Interfaces as of the Effective Date. CSG may update the Compatible Interfaces from time to
time in its reasonable discretion, consistent with good industry practices, by providing Customer reasonable advance written notice specifically
identifying the applicable update; provided , however , notwithstanding anything in the Ascendon Web Services Standards to the contrary, (a) CSG

shall not cease supporting any Compatible Interface without providing at least ***#* ¥k (k) &¥x%* prior written notice to Customer and (b)
CSG Wlll Support sieskeske skeskeskeoskeoskeoskosk skokeseoskokoskeosk skek skekeskeskokesieskokosk ****, sfeskoskeskeosk sk *******’ seskoskoskoksk ******’ seskeosk skokseskosk skeseskokeskok and at least the skeksk (*) skkskeosksk

AR of otk ek etk ook selorkiork . CSG shall support and maintain during any applicable Order Term and any Ascendon Transition
Period the Ascendon Software and Ascendon Web Services, maintaining backwards compatibility to all prior releases of such Ascendon Software
or Ascendon Web Services, as applicable, utilized by Customer over the prior *¥¥#¥* (k) sk qp the Hddd ok (k) kotodor oo
whichever is longer; provided, the foregoing excludes backwards compatibility support for any Ascendon Back Office Applications, including the
“Invision” suite of applications.

2.3 Ascendon Web Services. Customer acknowledges that its right to access the Ascendon SaaS Services via the Ascendon Web Services
is subject to Customer’s compliance with the Ascendon Web Services Standards, both as a condition of Customer’s right to “go-live” and a
continuing condition of Customer’s right to access and use the Ascendon SaaS Services as provided in the Agreement and each executed Ascendon
Service Order. As used herein, “Ascendon Web Services Standards” mean those rules, specifications and standards attached to this Agreement as
Attachment 2.3 . CSG may update the Ascendon Web Service Standards by providing reasonable advance written notice to Customer and provided
the revised Ascendon Web Services Standards are distributed uniformly and on a non-discriminatory basis with respect to all of CSG’s customers
using the Ascendon System.
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2.4 Customer Property. Without limiting Section 2.7(b) of the Agreement, as between Customer and CSG, Customer is and shall remain
the sole and exclusive owner of all rights, title and interests (including all Intellectual Property rights) in and to the Customer Intellectual Property,
Customer Integrations, Consumer Information, Consumer Usage Data, Customer Content, Customer Site(s) and any improvements, adaptations and
other such modifications of the same that are developed by or for Customer, and any Customer Service.

2.5 No Escrow of Ascendon Software. The Parties acknowledge that CSG shall have no obligation to include in the Deposit Materials
any source code or Ascendon Documentation related to the Ascendon System or Ascendon Software. As a result, Sections 2.9 and 2.10 of the
Agreement shall not apply to the Ascendon System and Ascendon SaaS Services.

2.6 Export Approved Products and Export Approved Countries. Invision Care, Invision Studio and Invision Reporting (each as
described in the Ascendon Documentation) are deemed an Export Approved Product on Schedule I of the Agreement, and subject to the terms and
conditions of the Agreement and any applicable Ascendon Service Order, may be accessed and used by Customer and its Outsource Vendors in the
Export Approved Countries identified on Schedule I of the Agreement.

ARTICLE 3. ASCENDON SAAS SERVICES

3.1 Ascendon SaaS Services. During the Order Term of any Ascendon Service Order and any Ascendon Transition Period CSG shall
provide Customer with the Ascendon SaaS Services as described in and subject to the fees, terms and conditions set forth in any Ascendon Service
Order(s) executed by the Parties from time-to-time (unless terminated or expired pursuant to its terms), in each case subject to the applicable terms
and conditions of the Agreement. Customer acknowledges that except as specifically requested by Customer and provided in an Order Document or
pursuant to Ascendon Additional Services (as defined below), the Ascendon SaaS Services do not include any content delivery network (“CDN”)
services, signal or encoding of Customer Content, and that between Customer and CSG, Customer is responsible (directly or through a third party
designee) to provide CDN services and encoding for its Customer Content. Unless otherwise provided in an Ascendon Service Order, the Ascendon
SaaS Services are provided in the English (US) language.

3.2 Technical Services Hours *¥¥¥¥% sk sdododod dedddsiinnn doloodk ddsk sk dookkkksdx . Cygtomer and CSG acknowledge that the
sesiesteskesieosiesieoskoske siesteskeoskeosieskoskoske skeskeskeoskesk skekeskeskeskeosk and sesiestesieosieoske sheokosfesiesteskeoskeoseskosk seskesteskesk sheskeskeske siesleskeskesk siesleske skesleskeskeske ks skesteske skesleske skeslesk skesk skeskeskesk sk sfeskeskesesiestesiosk sk skeseskeskesiokeskosk

3.3 Customer Rights. Customer is responsible to obtain from any applicable third parties all necessary rights for Customer to host,
distribute and fulfill (as applicable) Customer Services and display Customer Content on and through the Ascendon System and Ascendon SaaS
Services, as applicable.

3.4 Acceptance Testing. CSG will make available all Ascendon Software, Ascendon Documentation made available as a Deliverable and
other Deliverables (each, a “Candidate Deliverable”) for review and/or acceptance testing by Customer (the date such Candidate Deliverable is
received by or made available to Customer is referred to herein as the “Delivery Date”).
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(a) Unless otherwise set forth in a Statement of Work :

(@)

(i)

Customer will have (x) *##**## (%) *3%%% with respect to a Candidate Deliverable that is in written or document form (e.g.,
an approach document) and (y) ***** (¥¥) **** with respect to all Candidate Deliverables that are in non-written form (the
“Review Period”), in each case after the applicable Delivery Date (the last day of the applicable Review Period being
referred to herein as the “Test Date”), within which to test the Candidate Deliverable, in order to determine if the same (a)
operates in accordance with the applicable Ascendon Documentation and the specifications described in the applicable
Ascendon Service Order and SOW; (b) is substantially free from material programming errors, bugs and defects in
manufacturing and workmanship (i.e., those that give rise to Critical or High Incidents); and (c) otherwise conforms to the
applicable representations and warranties of CSG contained or referred to in the applicable Ascendon Service Order and the
Agreement (collectively, the “Acceptance Criteria”).

On or before the Test Date, Customer may provide CSG with written notice (email acceptable) that it either accepts (a
“Notice of Acceptance”) or rejects (a “Statement of Errors”) the delivery of the Candidate Deliverable. If Customer provides
CSG a Notice of Acceptance, the Candidate Deliverable(s) and/or Technical Services the subject of such Notice of
Acceptance shall be deemed Accepted as of the date CSG receives such Notice of Acceptance. If Customer fails to provide
CSG a Notice of Acceptance or a Statement of Errors during the Review Period, Customer will be deemed to have Accepted
the applicable Candidate Deliverable(s) and related Technical Services as of the Test Date.

If Customer provides CSG a Statement of Errors, such notice must include (x) a reasonably detailed written description of all
Exceptions identified by Customer during its review and/or acceptance testing, including but not limited to the test case,
scenarios impacted, screen captures and relevant data to reproduce the problem, default or failure, reasonably required in
order to facilitate CSG’s understanding of such Exceptions, (y) CSG will correct and redeliver the Candidate Deliverable
subject to the Notice of Rejection promptly but in any event within *#¥##k (k) stk sk of the date CSG received
such Notice of Rejection or such other date mutually agreed by the Parties in writing (email acceptable), and (z) Customer
will re-review and/or test the Candidate Deliverable in accordance with the applicable Acceptance Criteria and Review
Period. CSG and Customer shall follow the foregoing procedures until the Candidate Deliverable is accepted (“Accepted” or
“Acceptance”); provided, that if CSG is not able to comply with the Acceptance Criteria applicable to a given Candidate
Deliverable within ***** (*) attempts (a “Non-Conforming Deliverable”), Customer may by providing CSG written notice
(email acceptable) within *#**¥* (%) *¥3% of the last Test Date applicable to such Non-Conforming Deliverable request to
remove such Non-Conforming Deliverable from the applicable SOW and/or Ascendon Service Order and CSG shall, as
applicable’ sesiesieskeosieske skeleske skeskeskeske skekeseoskeoskeskeokeseosikeosk skekeskesk sk skeskek and sesieske skeleskeoskeosleskosk skeskeske skekeskeskesesieosk skeleskeoskesk skek skekesesk sfeskesesk skesfeskeskeskeoskeskeoskosk to
the Non-Conforming Deliverable. Notwithstanding the foregoing, if the Non-Conforming Deliverable is *¥#*d#ter sk sk
seokeosteskokoskoskeok sheoskekeoskoieskoskeosk sheokeskosketeskosiesk sheokeskosketesk skeskesleoteskosieskesk skeskeskeske sesieskesleoteskoskesk sheskeskeskeskeskosk sk (** gk ksk ********) under the apphcable
ASCCndOn Service Order, then CuStOmer etk skeoskokokoskoskokskok skeksk stokokokoskokokokskosk sketeokokokoskokok siokekekolokosk skekokoksk skekok *********(*) kk
sk skokk skokadok skdoksk dokdox
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sieskoskoskoskokokorokok sksk skoskokok skekeskoskoskoskosksk Non_conforming Deliverable

(iif) [f Customer ¥k sok sootioioni sofiorionk ool ook soiopiopiopioli orioliol ol () sk okl ynder RoRIoR k() ()
CSG #*#8k sksokk Cugtomer F%% #¥kksodk dokkk.

skekoskok ckeckokokok ckekok kekokokokokokok skokokokokokok skokokokeoksk skokok skokokeokeosk skolotekeskeosk ieoleskeskoskoskoskok skl skeskesksk skeskoskokokokoskokokok skokokk sk

(2)  wF wRx eelololololoe ooloiooioioek sk piopiopioil ook ok siolioliol ool ook
seookokokokokokok ok Kok okl skokokokok koo okokolokokololok koo gokokokokokokolok ok Rk fokokokskokokokokokkk

**%* pursuant to this Section 3.4.

(iv) Except with respect to tests permitted by CSG to be conducted in the Production Environment under Section 3.4(c), if
Customer utilizes a Candidate Deliverable in the Production Environment, such Candidate Deliverable shall be deemed
Accepted as of the date on which such Candidate Deliverable is utilized in such Production Environment.

W) Notwithstanding the prior Acceptance (or deemed Acceptance) of Technical Services and any Candidate Deliverables
hereunder, all warranties made by CSG under the Agreement and CSG’s obligation to provide Ascendon Support Services
shall survive such Acceptance; provided, however, that any Customer requested change or variance to a Candidate
Deliverable after its Acceptance shall be deemed a request by Customer for CSG to provide Technical Services pursuant to
an additional SOW or Ascendon Additional Services, as applicable. For the avoidance of doubt, Customer’s tender or
request for warranty services under Section 7.2 shall not be deemed a Customer requested change or variance to a Candidate
Deliverable.

(b) If Customer provides CSG a Statement of Errors that includes a new Exception that could have been reasonably discovered by Customer in a
previously submitted version of a Candidate Deliverable but was not cited in any preceding Statement of Errors relative to such Candidate
Deliverable (a “Pre-Existing Exception”), then CSG shall not be deemed to have violated any representation or warranty contained in the
Agreement relative to such Pre-Existing Exception. Nothing in this section shall be deemed to limit CSG’s obligation under this Section 3.4 or
Section 7.1 of this Exhibit to remedy an Exception and Customer shall not be liable for any breach of the Agreement as a result of any failure by
Customer, acting in good faith, to notify CSG of an Exception reasonably discoverable in the Review Period.

(c) Customer acknowledges that it may conduct its tests under this Section 3.4 (i) in a Performance Testing Environment ordered and
configured in accordance with Section 5.2 and (ii) in the Sandbox
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Environment and Production Environment only with CSG’s prior written consent, which consent is in CSG’s sole discretion .

3.5 Active-Active Architecture; BCP . The Ascendon System is deployed using a dual, “active-active” architecture with fail-over
capacity that will enable Customer to continue to access and use the Ascendon SaaS Services in the event the primary server location is unavailable
due to a disaster. If during an Order Term of an Ascendon Service Order CSG modifies the architecture by which the Ascendon System is deployed
such that it no longer uses an “active-active” architecture, (a) CSG shall notify Customer in writing no less than ****%* (**) **** jpn advance of the
date CSG transitions off such active-active architecture, and (b) prior to the date CSG transitions off such active-active architecture, CSG shall
establish and provide to Customer a disaster recovery and business continuity plan (“BCP”) that sets forth procedures to restore all information
systems and business processes necessary to facilitate Customer access to and use of critical features of the Ascendon System and Consumer access
to and use of the Customer Ascendon Solution made available under an Ascendon Order. The BCP shall identify a restoration time objective and a
restoration point objective and shall include procedures to maintain business critical information systems and business processes in the event of any
reasonably foreseeable unplanned interruption to the Ascendon SaaS Services provided pursuant to an Ascendon Order. CSG shall review and test
its BCP and all related information and system backup and restoration procedures at least once each year. _

ARTICLE 4. ASCENDON SUPPORT SERVICES

This Article 4, Attachment 4 and Attachment 4-A shall define CSG’s Ascendon Support Services obligations with respect to the Ascendon System
and Ascendon SaaS Services and shall apply to the Ascendon System and Ascendon SaaS Services in lieu of Sections 4.1 and 4.3 of the
Agreement, provided , however , to the extent Ascendon SaaS Services are provided for use in conjunction with the ACP System, CSG’s Support
Services obligations under Schedule H of the Agreement shall also apply to those Products, Services or elements of the ACP System. Once a
problem is identified and determined by CSG to be an Exception unrelated to the ACP System, only the Ascendon Support Services shall apply.

4.1 Maintenance and Support . During the Order Term of any Ascendon Service Order and any Ascendon Transition Period, CSG shall
provide maintenance and support for the Ascendon System and Ascendon SaaS Services in accordance with the terms set forth in this Article 4 and
Attachment 4 (“Ascendon Support Services”). Ascendon Support Services include provision of any fixes, updates, upgrades, improvements, work-
arounds, enhancements, replacements, modifications, maintenance releases or derivative works to the Ascendon System made by (or for) CSG
during any applicable Order Term and any Ascendon Transition Period with respect to the Ascendon System made available to Customer pursuant
to an Ascendon Service Order hereunder (“Ascendon Updates”). However, unless specifically provided in an Order Document, Ascendon Support
Services do not include and CSG shall have no obligation to provide (a) custom modifications to the Ascendon System as requested by Customer,
(b) maintenance and support of, or the required implementation of updates to any customization to the Ascendon System deployed by Customer
where such customizations are not specifically identified in an Order Document as being “supported” by CSG, (¢) maintenance and support of any
Customer Systems or Third Party Systems, (d) modifications to the Ascendon System required to enable it to function properly (1) with updates,
upgrades or modifications to Customer Systems, Third Party Systems or a Customer Integration or (2) as a result of a Third Party Modification, or
(e) any new product, service or application that (1) is not an Ascendon Update of the Ascendon System as then deployed by Customer under an
applicable Ascendon Service Order, and/or (2) CSG makes generally available as a separately priced item (e.g., by way of example only, an
Ascendon Server Module or
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Consumer Experience not included in an Ascendon Service Order). Ascendon Support Services do not include management of Customer’s day-to-
day operational issues, as described in Section 5.1 of this Exhibit. If and as requested by Customer, the Parties may enter into a Statement of Work
or amendment to an Ascendon Service Order to prescribe CSG’s performance of Technical Services, Ascendon Additional Services or other
support relative to activities that are excluded from Ascendon Support Services pursuant to this Section 4.1 .

4.2 Third Party Integrations and Third Party Modifications. If any of (a) Customer’s Integrations, or (b) CSG Integrations made by
CSG under a mutually agreed Statement of Work to a Customer System or Third Party System (collectively, a “Third Party Integration”) requires
modification due to a change in the Customer Integration, Customer System or Third Party System, which modification is not made by, at the
direction, or with the approval of CSG (a “Third Party Modification™), then CSG shall have no obligation to maintain or support the affected Third
Party Integration as a result of such Third Party Modification. Under such circumstances, Customer may request, and CSG shall perform, Technical
Services to remedy such Third Party Modification, pursuant to a Statement of Work executed by the Parties setting forth the scope of such
Technical Services and related fees payable to CSG. In addition, to the extent that a Third Party Modification causes a Service Interruption or
otherwise causes an Ascendon Service to no longer operate in compliance with an Ascendon Service Order or the Ascendon Documentation,
Customer acknowledges that CSG shall have no liability to Customer under the terms of the Agreement or an Order Document with respect to any
breach or non-compliance caused by such Third Party Modification. CSG acknowledges however that once a Third Party Integration is restored
after a Third Party Modification, CSG’s obligations under the Agreement and any affected Order Document shall recommence. CSG further
acknowledges that a Third Party Modification shall not be deemed a breach of Customer’s obligations under the Agreement or an Order Document.
The Parties acknowledge that if a Third Party Integration requires modification due to an Ascendon Update of the Ascendon System, such
modification shall not be deemed a Third Party Modification, and CSG shall promptly make such modification and restore the Third Party
Integration at no additional charge to Customer.

4.3 Quarterly Performance Reviews . On a quarterly basis commencing after Customer’s first commercial launch of the Ascendon
System and so long as an Order Term of an Ascendon Service Order is in effect, CSG shall meet with Customer, at Customer’s request and at a
mutually agreeable location, to review, among other things, (a) the performance of the Ascendon System and CSG personnel since the most recent
performance review, including without limitation SLAs and project team interaction, (b) Customer’s feedback relative the Ascendon System,
including its functional capabilities, performance and Customer’s proposed enhancements and (c) CSG’s product roadmap for the Ascendon
System.

ARTICLE 5. CUSTOMER’S ADDITIONAL OBLIGATIONS; PERFORMANCE TESTING.

5.1 Day-to-Day Operations. After the Go-Live Date of each Ascendon SaaS Services deployment pursuant to an Ascendon Service Order,
Customer is principally responsible to manage the day-to-day administrative operations of such deployment in connection with its marketing,
merchandising and sale of Customer Services, including, by way of example only, configuring storefront changes, refreshing or adding new
Customer Content, configuring Customer Service bundles and pricing plans, and backing up its data (i.e., CSG performs and maintains its own
internal backups as provided in the Ascendon Documentation; Customer must extract its data from Invision Reporting if it wishes to maintain its
own independent back-up). Customer may discharge such responsibility itself, through a third party designee permitted by the terms of the
Agreement or by requesting CSG to provide such support. CSG may provide support to Customer on an Ascendon SaaS Services deployment
pursuant to a Statement of Work entered into by the Parties that specifies the specific Technical Services or support to be provided or, Customer
may request, in writing and subject to a form of agreement executed by the Parties consistent with Section 12.11 of the Agreement, and CSG shall
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provide such Technical Services or support on an ad hoc, “as-needed basis”. Any Technical Services or support requested by Customer in writing
that are not covered by an effective Statement of Work or do not otherwise qualify as Ascendon Support Services (i.e., which are, consistent with
Section 12.11 of the Agreement, covered by a Letter of Authorization or Technical Service Request), shall be deemed a request by Customer for

CSG to provide “Ascendon Additional Services”. sk s deiichoodon soctok Aok Aotk sortoiiolalon® for the provision of H stk skt
seskeskeskokoskeoskosk ( sk o skeskesieskeoskesesiesk skeskeskeokeskeskeskesioskosk seskeoskeseoskeoskoskok skekskesksk ”) is seskesfesieskeskeosieosesk seskeskeskeskeskeskok sk skesk skeseskeleskeokesiesk skekeskeskokeskeosk skekeskeskok s CSG Shall prOVide

Ascendon Addltlonal Services ek skok koekeokosksksk skokokokok (bllled in skskoskoskokok ok ( koK ) skoskoskokokok skeoskoskoskoskoskokokokok ) skek skokok o skoskokokokoskokokokok skoekokokokok skeksksk skokok

Technical Services set forth in ### Hksck ackosdictor dook sk okxdactr* * of the Agreement, and shall invoice Customer on a calendar month
basis. Reimbursable Expenses shall be reimbursed as provided in Section 5.1 of the Agreement.

5.2 Restrictions on High Volume Testing. Customer acknowledges that neither the Production Environment nor the Sandbox
Environment are intended or engineered to perform high volume “stress” or performance testing against the Ascendon System and absent CSG’s
prior written approval Customer shall not, nor authorize or permit any third party to perform Performance Testing. “Performance Testing” in the
Sandbox Environment or the Production Environment shall mean greater than ##¥#issdsciast (k) skiackicitior transactions per *##ixdois Hookx
(******** sestesteske skesleskeokske sk skeseskokeskeskeske skekeske shekeslesioteskoieslesiokoske skekeseosieseskeoskeoske skeokeslesieskesk siesteske skeskeskeoskeskeoskoskeskeoskosk ***********)’ prOVided, hOWeVer, that in no event Wlll
any Acceptance test permitted by CSG under Section 3.4(c) be deemed “Performance Testing.” In addition, Customer may request that CSG make
available a dedicated environment for Performance Testing for a period to be mutually agreed in writing by the Parties (a “Performance Testing
Environment”), which environment (a) shall replicate the architectural tiers and performance characteristics (excluding capacity) of the Production
Environment or Sandbox Environment (as applicable), (b) will be subject to Hosting and Ascendon Support Services as set forth in Attachments 4
and 4-A , respectively, but is not subject to any System Availability (as such term is defined in 0 ) commitment; (c) shall be subject to the fees set
forth in the applicable Order Document, and (d) shall be made available to Customer by the dates, and in accordance with the terms and conditions
of a Statement of Work or other written agreement executed by the Parties. Customer acknowledges that, without the Parties mutually agreeing to
the creation of, and terms governing, a Performance Testing Environment, any conduct of Performance Testing within the Production Environment
or Sandbox Environment is a breach of this Exhibit and the Agreement and can adversely affect the Ascendon System, which may also affect third
parties. If Customer conducts Performance Testing in violation of this section, or otherwise exceeds the scope of Performance Testing authorized
by CSG in writing, Customer agrees that CSG shall have the right, with notice to Customer (either prior to or promptly following suspension), to
temporarily suspend Customer’s access to the environment in which such Performance Testing was conducted until such violation is
cured. Customer will defend CSG at Customer’s expense and pay all damages (including punitive damages) awarded against and reasonable costs
incurred by CSG in any action arising out of any claim of a third party caused by Customer’s Performance Testing in violation of this section.
Nothing in this Section 5.2 shall be deemed to limit CSG’s right to assert a claim against Customer for any damages CSG or its Affiliates incur
with respect to Customer’s Performance Testing in violation of this Section 5.2.

5.3 App Store. If an Ascendon Service Order includes Customer’s use of a Consumer Experience such as an iOS or Android native
application or a Licensed Client SDK for iOS or Android on which Customer will develop a Customer Application, and Customer intends to
distribute the application (an “App Store Application”) through an application store, such as iTunes, the Android Marketplace, Google Play Store,
or similar site at which the App Store Application may be downloaded by a Consumer (an “App Store”), Customer, with the assistance of and in
collaboration with CSG, is responsible (a) to submit to each App Store for approval the App Store Application that includes Customer Content and
(b) for any approval fees required by such App Stores (or their approvers) in connection with such approval. Customer further acknowledges
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that if Customer develops a Customer Application without use of a Licensed Client SDK, Customer shall be solely responsible to submit such
Customer Application to the App Store for approval, and any assistance provided by CSG in such regard shall be subject to a Statement of Work or
CSG’s performance of Ascendon Additional Services.

ARTICLE 6. TERMINATION - ASCENDON SERVICES

In addition to any termination rights of either Party with respect to the Agreement in its entirety or an affected Product, Deliverable or Service
pursuant to the terms of the Agreement, this Article 6 shall apply specifically to the Ascendon System and the Ascendon SaaS Services.

6.1 Ascendon Service Order Term. The Parties agree that upon expiration of the Agreement, CSG’s provision, and Customers’ use and
receipt, of the Ascendon Services will terminate following any applicable Ascendon Transition Period as provided in Section 6.3
below. Accordingly, if the Order Term of a given Ascendon Service Order *#¥H#ss® Aot Aok soxdooictsoiont #4* of the Agreement, the Order

Term under the applicable Ascendon Service Order(s) shall be deemed #### koo dokdotodor Gldokok okl ook kol solookotolodololokkor
skoskosk sk skeskosk skok *******) sksk skeskeskokeoskosk skoskoskoskoskokoskoskokosk Wlth the skeskoskoskoskoskoskoskosksk skek the Agreement SubjeCt to skskosk seoskoskoskokokoskokoskosk skeoskokokoskoskokosk skoskoskokoskoskokoskoskok skkoskoskoksk
, .

6.2 Termination of an Order Document; Effect of Termination.

(a) sk skokokokokeokosksk skok skekokokokokokokokokosk skelolelkokok skekekokokokokok skekeskeskosk skokesk skelokolokosikoroekesk sk skokekesk skelololkoiokokesk sielolokokokoksk skl skeokekeskeskokokeksk skeksk skelkokokokokoskesk
seskeoskeoskoskoskokok skeskoskokokoskosk skekokoksk skekek ***********.

(b) For the avoidance of doubt, each reference in Section 6.1 of the Agreement to a Party having rights to terminate the Agreement “only as
it pertains to the affected Product, Deliverable or Service” shall enable a Party to terminate an affected Order Document subject to the remaining
terms and conditions of Section 6.1 of the Agreement, the remainder of the Agreement and this Exhibit.

(c) Customer’s licenses to any Products other than the Ascendon System and its respective right to receive any Services from CSG not
related to the Ascendon Services, and the Agreement as it relates to any Product or Service other than the Ascendon System or Ascendon Services,
may not be terminated by CSG on account of any breach by Customer relating to the Ascendon System and Ascendon Services. Similarly,
Customer may not terminate its licenses to any Products other than the Ascendon System and Ascendon Services or its purchase of any Services
from CSG not related to the Ascendon System or Ascendon Services, and may not terminate the Agreement as it relates to any Product or Service
other than the Ascendon System or Ascendon Services, for cause on account of any breach by CSG of any obligations of CSG relating to the
Ascendon System or Ascendon Services.

(d) Upon termination of an Order Document, subject to Section 6.3 of this Exhibit, (i) all rights granted by either Party to the other under
such Order Document shall terminate, (ii) CSG shall, have no further obligation to provide any Ascendon Services to Customer under such Order
Document and (iii) each Party
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will promptly ( X ) return to its owner or redact all of the other P arty’s Confidential Information and Inte llectual Property related to the Customer
Services and Ascendon Services provided through and under such Order Document then in such P arty’s possession, custody or control, and except
as required by applicable law, irretrievably purge all electronic copies of the same from its computer systems , storage media and other files, (y)
upon written request deliver to the owner an affidavit which certifies compliance with the foregoing Section 6.2 (c)(iii ) (x) , and ( z ) pay to the

other P arty any undisputed amounts then due pursuant to the rel evant Order Document and/or the Agreement. Termination of an Order Doc
ument shall not release either P arty from liability which at the date of termination has accrued but remains un-discharged, nor adversely affect in
any way the survival of any other right, duty or obligation of a P arty which is expressly stated to survive notwithstanding terminat ion of an Order
Document or the Agreement.

The below Section 6.3 shall apply to the Ascendon Services in lieu of Section 6.2 of the Agreement.

6.3 Ascendon Transition Services. If requested by Customer in its sole discretion, the Parties will comply with the following transition
provisions following the termination or expiration of the Agreement or an Order Document in order to allow Customer to wind down the Customer
Services or transition from CSG’s provision of the Ascendon SaaS Services to a third-party or internal Customer solution. By providing CSG
written notice (a) if the Agreement or an Ascendon Service Order expires as per its stated term, no less than ###*#* (**) *#¥% prigr to the effective
expiration date of the Agreement or such Ascendon Service Order or (b) if the Agreement or an Ascendon Service Order ** *dsdwsdastorsk stk
R HRRGRRCR Sk ok sekx solololieliol wiithin *FRF (RF) RER*% of the effective date of termination of the Agreement or such applicable Ascendon
Service Order, Customer may request a transition period up to but not to *¥*¥** ¥k (¥) *x%* {o]lowing the effective date of expiration or
termination date (the “Ascendon Transition Period”) to allow the Parties to effect a wind-down or orderly transition of the services provided by
CSG through the Ascendon SaaS Services to a third-party or an internal Customer solution. In the event that Customer requests an Ascendon
Transition Period’ CSG Wlll prOVide Such seskeoskeoskeoskeoskoskok skseoskeoskeskokoskosk sk skekekeskokokeskekosk skesk skokelokekokokesk skekekekokesk skekesk skeskokeseosiokokok skeskeokokeskokoskoskokosk ******’ and all
applicable fees and terms under the applicable Ascendon Service Order and the Agreement shall apply to such #*##sdsder sk = T addition,
during the Ascendon Transition Period CSG Shall prOVide to Customer seskeosiesieskesk sheskeske seskeoskeskeosk skesleskeoskeslesiestesioskeske sesiestesoskesiesioskesesk skeskeske sieskesesiesiesieoskesesioskesk sk skeskeskeskeskok
sesieske seskeosfeskeoskeoseske skeskeoskeokesesieseske skesleske skeskesesieskeoskesteskeoskeske sk sfeskeokesesieskeskeosk (Or sfe st st sfe sk sfe sk skesk ********)’ in a fOI‘mat reasonably acceptable to Customer, any Customer
Content, Consumer Information, Consumer Usage Data, Customer Confidential Information, and Customer Intellectual Property in CSG’s
possession. If Customer requests that CSG provide the foregoing information in a form different than that held by CSG in the Ascendon System
(or, as requested by Customer and if applicable based on such data, content or information, an XML extract) or requests CSG to perform any other
services for Customer to transition Customer’s Consumer offering beyond the return of the foregoing information (collectively, the “Ascendon
Transition Services”), CSG will comply with any such reasonable request, and Customer acknowledges that such Ascendon Transition Services
may be provided by CSG at sieskeske skesteskoskeosesioskeosesiesk skeseoskeoskeseoskeskesiosk skokeslesioskesesiesk skeskeskeskeoskok skeskestesk skekeske skeskesieskeske skesk skeskesk skeslesokesiesioskeskosk sleskokeslesiesesk skeskesk skesk skeskeoskeskeoskokeskeosk sk (** %
HAAACK KR oIk olorstelol o ek sekek sereielont), and the Parties will enter into a Statement of Work or other agreement to document the specific
Ascendon Transition Services to be provided and the applicable fees.

ARTICLE 7. ASCENDON REPRESENTATIONS AND WARRANTIES

7.1 Ascendon Warranties. The warranties set forth in this Section 7.1 shall apply in lieu of the limited warranty set forth in Section 8.1 of
the Agreement.

(a) CSG represents and warrants that the Technical Services and Ascendon Additional Services will be performed with reasonable skill and care, in
a diligent, professional and workmanlike manner, consistent with generally accepted industry standards for similar services.
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(b) CSG represents and warrants that the Ascendon System and Ascendon Services as delivered by CSG (i) comply in all material respects with the
Ascendon Documentation and any specifications prescribed in the applicable Ascendon Service Order and (ii) perform in the manner for which
they were intended as specified in the applicable Ascendon Documentation and specifications and any requirements document explicitly referenced
in an Order Document for such purposes.
The Ascendon warranty set forth in this Section 7.1 shall not apply to the extent any non-compliance or defect is caused by an Excluded Problem
(as defined in Section 1 of Attachment 4 )

7.2 Remedies. With respect to the Ascendon System and Ascendon Services, the remedies set forth in Section 8.2 of the Agreement shall
not apply. Instead, in case of breach of Section 7.1(a) and 7.1(b) as it relates to CSG’s performance of Technical Services, Ascendon Additional
SeerceS and/or ASCCndOn SeerCCS, CSG shall sieskeoskoskoskokorokokeosk skeskoskosk skokeskokokokokokok skokeokekokoskokosk skok skk skekokolkokok skekeskoskosk skokolokokoskoskoskokokokosk siokokoskokoskoskokokosk *******.
In the case of breach of Section 7.1(b) as it relates to CSG’s provision of a Customer Ascendon Solution and/or Deliverable, CSG *##3* sk %
sesiestesieskeseske skeskokosk skeskeskeoskeskesiosk skok skeslesk skeskokeslesieokeslesieske skeokeseosiesiesioskosk skeslesioskesesiestesk skeskeoskoskeskoskeskeosk and/or Deliverable sfeskestesioskoske skseskoskoskok (**) sk Or, ifnot practicable’ CSG
Wlll sesfeskeskeoskeosk skeskesk sleskeokeseoskosk sk skekeskok skekeslesiekeskeok skek skekeske skeslesieseskeoiesleskok sieleseosiestesieoskeske skesfesiestesieosieseske sleskeokeskeskeskeskok and/or seskestesioskeosesieoseskeskeoske sksfesk seskeskeskeskeoske sksk skesfeskeskeskeoskeskeosk (a)
the sestesfesiesteske sieseoskestesieskeoseske sfeskeskeske skesk sfeskesk seskestesieosieskeskeskeske skske skeskeske siesleoskeseosiestesiesieske skeslesiestesieosieske sieske siesteske sleslesiestesieosieskeske seskestesesieostesiosk skeskeskeoskeseosieskesk and/or ***********’ and (b) sk
seskestesk sk skeseosketeskeoskeoskosk sk sk skeskeosketeskesieskeske sk skesfeskeosieskeoskeokesk ***, a sketesk skeskeoskeske skeskeskeskesk skesk skeskeske seskeoskeoskeskeseosiesteskeosie sk skeskeskosk that Customer shesieseosiesteskoske sk skeskeskosk skl skelesk skeskesk skekesk
R otk R kSRR ok sk ook kool ol SRRk g fop Rk sk ok skl Eixcept as expressly provided in

Attachment 4 , Customer acknowledges that this Section 7.2 sets forth Customer’s sole and exclusive remedy, and CSG’s exclusive liability, for
any breach of warranty related to the quality of the Ascendon System, Deliverables or Ascendon Services. Further, nothing in this Section 7.2 shall
be deemed to limit or affect CSG’s obligation to perform Ascendon Support Services consistent with Attachment 4 .

7.3 Customer Content. Customer represents and warrants that it owns or has licensed all Customer Content made available, displayed,
sold, fulfilled and transmitted on or through the Ascendon System and has full power and authority to grant CSG the licenses set forth in the
Agreement, this Exhibit and as included in an Order Document and that CSG’s modification, use, display, fulfillment, provision and transmission
of such Customer Content, in each case in connection with the Ascendon SaaS Services prescribed by an Order Document, will not constitute a
misuse or infringement of the rights of any third party. Solely for purposes of the Ascendon Services, Customer will indemnify CSG on the same
terms as Section 7.4 of the Agreement with respect to any action brought against CSG claiming that Customer Content made available, displayed,
sold, fulfilled and transmitted on or through the Ascendon System infringes a copyright, trademark, trade secret, or patent.

7.4 Customer Services. Customer represents and warrants that it complies, and shall during each Order Term (including any Ascendon
Transition Period) continue to comply with all applicable laws in relation to its activities under each Order Document executed hereunder,
including (a) its collection, use, processing (directly and indirectly through CSG as a data processor), export and disclosure of Consumer
Information and (b) its offer, publication, sale/license and fulfillment of Customer Services provided on or through the Ascendon System and any
applicable Customer Applications to those countries, territories and jurisdictions where such offer, publication, sale/license and fulfillment of
Customer Services is permitted by applicable law.

ARTICLE 8. DATA TRANSFERS AND DATA PRIVACY
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8.1 Customer as Data Controller. The Parties acknowledge that in order for the Customer to utilize the rights granted to it under Section
2.1 of this Exhibit and for CSG to provide Customer with Ascendon SaaS Services , it is necessary for Customer to disclose to CSG certain
Consumer Information, which Consumer Information will be processed and stored (subject to the terms of this Exhibit, the Agreement and
applicable law) in the United States. The Parties further acknowledge that with respect to the Consumer Information, (a) Customer acts as a “data
controller” (or an equivalent term under applicable law) with respect to all Consumer Information and (b) CSG acts as a “data processor” (or an
equivalent term under applicable law), on behalf of and pursuant to, the instructions of Customer in order to comply with its obligations under the
Agreement, each Order Document and under applicable law.  For purposes of the Ascendon Services, Section 10.5(f) of the Agreement will not
apply, and except and to the extent agreed by Customer in an Order Document or other written agreement executed by the Parties, none of the
Ascendon Services may be provided from outside the United States; provided, however, nothing shall preclude CSG from hosting an International
Support Desk outside the United States to answer and respond to Incident Reports (as defined in Section 1 of Attachment 4 ) so long as such
personnel outside the United States do not, without Customer’s prior written consent (email acceptable), access , download, or print any Consumer
Information or Consumer Usage Data .

8.2 Unauthorized Access / Disclosure Claims. Customer acknowledges and agrees that CSG’s obligations and Customer’s remedies
under each Order Document and the Agreement related to the unauthorized access, disclosure or use of Consumer Information or Consumer Usage
Data in connection with the Ascendon Services, including a Security Breach Claim, shall be specifically governed and limited by **#*#** * s sk
ook kR StoksoRskokskok okl ekl SkokskakoR sk kokk sksksokskerskx (provided nothing shall preclude Customer from seeking injunctive or other
equitable relief as provided in Section 11.2 of the Agreement).

8.3 Destruction of Data. The Parties acknowledge that CSG may comply with Section 10.5(b) of the Agreement with respect to
Consumer Information and Consumer Usage Data if such data is permanently (a) purged (i.e., permanent deletion using random data overwrite) or
(b) anonymized (i.e., within CSG’s structured data construct, to delete or obfuscate the particular fields containing Consumer Information and
Consumer Usage Data so as to render them unidentifiable, while preserving the record of the audiovisual materials (including the title, description
or subject matter of such materials) acquired by a Consumer), using industry standard practices, thereby permanently preventing anyone (including
CSG and any third party) from accessing any Consumer Information from, or reconstructing so as to render identifiable, such information retained
in the systems of CSG and which audiovisual materials were acquired by a Consumer through such systems.

ARTICLE 9. MISCELLANEOUS

9.1 Authorized Customer Signatory or Approval. The Parties acknowledge that as provided in the chart under Section 12.11 of the
Agreement, Customer’s signature of an Ascendon Service Order shall be deemed an “Amendment to, modification of, or termination of this
Agreement”.

9.2 Force Majeure . Except for the obligation to pay monies owed and CSG’s obligation to maintain an active-active architecture or a
BCP as prescribed by Section 3.5, neither Party will be liable for any delay in performing an obligation under an Order Document or the Agreement
that is due to causes beyond its reasonable control, including, but not limited to, fire, explosion, epidemics, earthquake, lightning, failures or
fluctuations in electrical power, the public Internet or telecommunications equipment, floods, acts of God, war, civil disturbances, terrorism, acts of
civil or military authorities or the public enemy, fuel or energy shortages, acts or omissions of any common carrier, strikes, labor disputes, or other
acts of governmental, transportation stoppages or slowdowns (a “Force Majeure”). Nothing in this Section 9.2 shall be interpreted
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to mean the Ascendon Services cannot be affected by a Force Majeure so long as CSG has complied with its obligations under Section 3.5.

Attachment 1.1(a) - Definitions

Attachment 2.3 - Ascendon Web Service Standards (v18.2, updated as of May 18, 2018)
Attachment 4 — Ascendon Support Services — Production Environment

Attachment 4-A — Ascendon Support Services — Sandbox Environment
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ATTACHMENT 1. 1 (a) - DEFINITIONS

“Additional Sandbox BU” means an additional (e.g ., second, third, etc.) Sandbox BU beyond the initial Sandbox BU identified in an Ascendon
Service Order.

“Ascendon Documentation” means the published online user manuals and documentation located at **¥¥*¥skksxskicksxskikixkd®*k* a5 of the
Effective Date and as updated by CSG from time to time.

“Ascendon SaaS Services” means those services performed by CSG under an Ascendon Service Order to provide Customer access to the Ascendon
System as identified in Attachment 4 , and Attachment 4.1-A of this Exhibit, but does not include any Technical Services or Ascendon Additional
Services.

“Ascendon Service Order” means the fees, terms and conditions of Customer’s rights and obligations to use, and CSG’s obligation to provide, the
Ascendon System and Ascendon SaaS Services as made available by the Agreement, executed by CSG and Customer as sequentially numbered
orders to this Agreement (i.e., Ascendon Service Order No. 1, Ascendon Service Order No. 2, etc.).

“Ascendon Services” means the Ascendon SaaS Services, Technical Services and Ascendon Support Services.

“Ascendon Software” means software code and computer programs underlying the Ascendon SaaS Services provided by CSG to Customer
pursuant to an executed Order Document.

“Ascendon System” means the Ascendon Server Modules, Ascendon Web Services and Ascendon User Applications (including any Consumer
Experiences and Licensed Client SDKs) provided to Customer under an Ascendon Service Order, and the Ascendon Software, servers, hardware
and technologies and Internet connection (only up to the demarcation point of CSG’s datacenter) used by CSG to make the foregoing available via

the Internet, as further specified in the Ascendon Documentation. The Ascendon System *¥k¥ksksk sk sk () sk ok

seteoskockskoskeokor skokokokosksksk skekesk skoelkoekoekolokokokoskskok skekelokok ek skekok skekolokokekoskesk skekelkolokok sokok setokosksk skelkolokeskolokokokoskesk skl skoelokoelotokokokskok skekololokokokokskolor skelokokoskskeskok
seskockoskokokokok skokosk kekeskeskosk skoekokokokorokok skekokoekokokokokok skokokoskeskeksksk skek skolkokoroiokoekoskokololokoskok skotekekekoskokolkoksk sk skok skek skekekokekokokokokok skekekeskesk skesk skekololkokokokosk skekeskesk sk
seskoskoskoskokokok sk skokokokokok skokok skokokeokekeskesk skeskesk skekoskokololokok skolkokoroteokekeskosk skesk stk skekoskokokokokok siololkokokokokokosk seskoskokolololkok skl siolololokokokokokoskoskokoskok skolokoskorokokosksk kekesksk kk ok

RAACIGHACK SR SoiGeior Slok seieloeior seiek eliioseielor etk The specific Ascendon System configuration provided to Customer shall be denoted in
each Ascendon Service Order executed under the Agreement.

“ASCendOn System Data” means any skeoskoskoskoskokokokokeoskoskoskoskosk skekeokoskokokokokokokoksk skokokokokoskoskokoskosksk skekoksk and skskoskoskok  skeskoskoskokokokokokosk COnCerning the ASCendOn
System *dstdrck sk sokcicokior Jok 2% in connection with *¥##sdsicrteiek stttk 4% of the Ascendon System. For the avoidance of doubt,
“Ascendon System Data” shall exclude information that constitutes Consumer Information, Consumer Usage Data and any data from which
identifying information about Customer or any Consumer can be discerned.

“Ascendon User Application” means a Consumer Experience and/or Back Office Application of the Ascendon System. The Ascendon User
Applications provided by CSG to Customer will be specifically described in an Ascendon Service Order.

“Ascendon Web Services” means the application programming interfaces (APIs) by which the functional capabilities of the Ascendon Server
Modules (as described in an Ascendon Service Order) may be accessed.

“Back Office Application” means the web-based applications that provide authorized users of Customer to
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the administrative applications of the Ascendon System.

“Compatible Interface” means the industry standard browsers and protocols (as applicable) by which (a) a Customer administrative user can access
the Back Office Applications of the Ascendon System and (b) the Ascendon Web Services may be accessed.

“Consumers” means the end user clients or customers (excluding an Affiliate) of Customer, or any other officers, employees and contractors (acting
in such capacity, and not as a client or customer) of Customer, who access and/or use the Ascendon System.

“Consumer Experience” means a Consumer - facing implementation of the Ascendon System, such as a Player, Storefront (including HTML
Storefront “widgets”), redemption site, Local Media Manager/Download Manager, and Streaming application. The specific Consumer Experiences
CSG will make available to Customer (if applicable) shall be identified in an Ascendon Service Order.

“Consumer Information” has the same meaning as Charter Customer Information.

“Consumer Usage Data” means statistics and data relating to a Consumer’s account activity, including the browsing and accessing via
Downloading or Streaming to or through devices, of Customer Content or other information collected from or about or otherwise regarding
Consumers, including any purchase activity, whether in individual or aggregate form. Consumer Usage Data may include Consumer Information
but shall not be deemed to include any *¥*¥* ¥k ks sk

“CSG Integration” means any integration between the Ascendon System and a Third Party Product, Customer System or Third Party System that is
identified in an Order Document as being developed, owned and supported by CSG.

“Customer Application” means a Customer-owned or licensed application developed by Customer or a Customer Vendor (i.e., not a Consumer
Experience) that either accesses the features and functions of the Ascendon System through the Ascendon Web Services or otherwise integrates
with the Ascendon System, including through use of a Licensed Client SDK (as identified in an Ascendon Service Order).

“Customer Content” means that data, proprietary content and content owned or licensed by Customer, including Customer Intellectual Property,
that is published on or displayed through the Ascendon SaaS Services by Customer (or at Customer’s request) or is provided by Customer to CSG
so that CSG may configure the Ascendon System for Customer’s use. For the avoidance of doubt, Customer Content does not include any
Consumer Information or Consumer Usage Data.

“Customer Integration” means an interface or integration between the Ascendon System and a Customer System or Third Party System that is
created and/or developed by Customer or a Customer Vendor. A Customer Integration may include an integration developed and implemented by
CSG at the request of Customer hereunder, subject to such integration’s identification as a “Customer Integration” in a Statement of Work.

“Customer Service” means any Merchandise or other goods, products or services promoted, fulfilled or made available for purchase and/or
fulfillment by or through Customer that access or use any feature or function of the Ascendon System.

“Customer Site” means any Customer website, application, software, product or service on which the Ascendon System or a Customer Application
is embedded and provided to Consumers, but specifically excludes all elements of the Ascendon System, including without limitation all Ascendon
User Applications (including Consumer Experiences).

“Customer System” means any computers, communications systems, solutions, applications (including Customer Applications) and products
(including hardware or software components of each of the foregoing)
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of Customer and its Affiliates.

“Customer Vendor” means any vendor, including an Agent and/or an Outsource Vendor, other than CSG or its Affiliates, that has supplied, is
supplying, or is contractually obligated to supply products (including hardware, software, equipment, systems and solutions) or services to
Customer or its Affiliate.

“Downloading” means the digital transmission of audio-visual content in a format that allows for ongoing viewing of the applicable audio-visual
content and the storage of the applicable audio-video content on a receiving device or such other storage medium accessed by such device.
“Download” has a correlative meaning.

“Exception” means any problem, defect, or failure of a Deliverable to conform to the Ascendon Documentation or the Agreement . For purposes of
clarification, a problem, defect or failure of a Deliverable shall not be deemed an Exception if such problem, default or failure of such Deliverable
to conform to the Ascendon Documentation is caused by Customer’s failure to comply with its obligations or responsibilities as set forth in an
Order Document, the Ascendon Documentation or the Agreement.

“Go-Live Date” means with respect to a given deployment of the Ascendon System under an Ascendon Service Order, the first to occur of: (a)
AR R SRR SRR SR R SORSORHR SR SRS R SORSR SR SoRoRSRoR SoRsoR Sol Solsolsl sl skolsolsoR sksolok skok () sk sk skoklklok

ok sk koo oR ok R sl ot SR ool iR SRk skl sk k% The Parties may also agree in an Order

Document to a Go-Live Date (deemed or otherwise defined) irrespective of the foregoing events and satisfaction of conditions precedent.

“Licensed Client SDK” means a software development kit made available by CSG to Customer that provides digital locker viewing, entitlements
viewing, Customer Content Streaming and Download management, local media management, an Authorized DRM client and local license storage
integration, and video playback.

“Merchandise” means any content, merchandise, products or services (in digital, physical, subscription or other medium), including Customer
Content, offered by Customer that is processed, sold, redeemed, provisioned, fulfilled or managed through the Ascendon SaaS Services.

“Order Document” means an Ascendon Service Order and a Statement of Work that includes Ascendon Additional Services or Technical Services
related to the Ascendon System and/or Ascendon SaaS Services.

“Performance Testing Environment” means an optional, dedicated and secured environment of the Ascendon System separate and distinct from the
Sandbox Environment and Production Environment whereby Customer can execute performance testing (i.e., stress testing or high volume
transaction tests) against the Ascendon Web Services. Performance Testing is defined in Section 5.2 of this Exhibit.

“Player” means (i) if applicable, one or more of the CSG Media Playback Applications (as such term is used in an Order Document) provided by
CSG to Customer under an applicable Ascendon Service Order as an element of or in combination with a Consumer Experience, and (ii) if
applicable, a player (video and/or audio) provided by Customer or a Customer Vendor that utilizes the Ascendon Web Services to integrate with the
Ascendon Server Modules (as such term is used in an Order Document).

“Production Environment” means the shared, live production environment on which the Customer may utilize the Ascendon System with
Consumers.

“Rights Territory” means the geographic territory for which Customer has paid the applicable Rights Fee to utilize the Ascendon System and
Ascendon SaaS Services, including a given Consumer Experience. The specific Rights Territory for a given deployment of the Ascendon System,
Ascendon SaaS Services and/or Consumer Experience shall be identified in each Ascendon Service Order.
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“Sandbox BU” means a secured and partitioned instance (referred to as a business unit or “BU”) of the Sandbox Environment of the Ascendon
System.

“Sandbox Environment” means a shared non-production environment made available by CSG to allow Customer to develop and/or test pre-
production deployments of the Ascendon System, including any Ascendon Updates thereto, or for such other required configurations, integrations
or designs to be determined between the Parties. The Sandbox Environment, at the discretion of CSG, may maintain a smaller hardware foot-print,
or be virtualized within a CSG datacenter, but will at a minimum make available the then-current release of the Ascendon System (including the
underlying Ascendon Software) available on the Production Environment.

“Streaming” means the digital transmission of Customer Content in a so-called “streaming” format for contemporaneous viewing so that the
applicable audio-visual content is not intended to be permanently stored on the receiving device. “Stream” has a correlative meaning.

“Third Party System” means (a) computers, communications systems, solutions, applications and products (including hardware or software
components of each of the foregoing) of a Customer Vendor or other third party service provider through or over which CSG does not have
contractual or operational control and (b) any Third Party Product that interoperates with but is not embedded within the Ascendon System and is
specifically identified in an Order Document as a “Third Party System”.

#x%%*End of Attachment®****



*%%  Confidential Treatment Requested and the Redacted Material has been separately filed with the Commission.

ATTACHMENT 2.3
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ATTACHMENT 4 - HOSTING, SUPPORT AND SERVICE LEVEL STANDARDS
PRODUCTION ENVIRONMENT

The terms and conditions of this 0 apply only to the Production Environment of the Ascendon System and related Ascendon SaaS Services. 0
prescribes the Hosting, Support and Service Level Standards for the Sandbox Environment.

1. Definitions.

“Acceptable Workaround” means a temporary solution to an Incident that CSG has implemented, or that CSG has granted prior written consent to
Customer to implement, and that allows the Ascendon System to regain functionality, provide major software functions in accordance with its
intended use, and be in material compliance with all agreed-upon Ascendon System metrics.

“Ascendon System Quarterly Upgrade” means a major upgrade CSG makes to the Ascendon System on a quarterly basis. Promptly after CSG
establishes the dates for the Ascendon System Quarterly Upgrade (but in any event no less than *** (*) ****¥* prior to a given upgrade), CSG will
notify Customer in writing (email acceptable) of such dates. For the calendar years 2018 and 2019, the Ascendon System Quarterly Upgrades shall
occur on the fOHOWil’lg dates: skekesesiesksk skeksk skeskeksk (*****)’ seskeskeskeskeskeskosk skskosk skskeskek (*****)’ seskeseskeoskoskeskosk skskeok skskeskek (*****)’ sesksk skskok skeskskek (*****)’
R kK ok (o) ok ekokoRk ek ek (kkxxx) Unless otherwise agreed by the Parties, the Ascendon System Quarterly Upgrade will
occur between *¥d# ok Ak Aok sk xkclioek on the upgrade date.

“Availability SLA” means the Production Availability SLA (as defined in Section4 below) and the Sandbox Availability SLA (as defined in
Section 3 of Attachment 4-A ).

“Chronic SLA Failure” has the meaning assigned to it in Section 6 below.

“Critical Transaction” means sk skoskoskoskokok ke ke ke sk sk skoskoskokokokeoskosk sk skokokokokok skeskeskoskoskoskok skokokokeoskoskoskoskosk skolkokokokeoskoskoskoskoskokosk siokeokeoskoskoskoskokok ki skeskoskoskoskoskosk ***********_

“Excluded Problems” means any interruptions, degradation or problems with the Ascendon System that are the result of (a) negligent acts or
omissions of or made by Customer or its employees, or a Customer Vendor; (b) a Third Party Modification or the failure or malfunction of a
Customer Integration, Customer Application, or Customer System; (c) the failure of other third party equipment, networks, applications, services or
systems that are not incorporated in the Ascendon System or the specific Customer Ascendon Solution made available to Customer pursuant to an
Ascendon Service Order (as so indicated in such Ascendon Service Order); provided, the failure of specific third party equipment, networks,
applications, services or systems utilized by CSG in the Hosting (as defined below) of the Ascendon System shall not be deemed an Excluded

Problem; (d) Scheduled Maintenance; () the failure of power or equipment at the premises of the Customer; (f) a Force Majeure (****####*
seskoskoskoskokokok skeokesksk sk skekoskosksk skokeokoskoskoskosk skokokokok skl ek skololokoskok skesk skolkokoiokekeskosk skokekoskoskosksk sk skekesk skokeok skeskeskeskokosk skesk sk skeskoskoskoskokokolkokokotkok siolkokokokoskoskoskoskosk siolkokokoskekosksk

s

as provided in Section 7 of this Attachment 4 — Excluded Services; or (h) Customer’s failure to comply with (i) the Ascendon Web Services
Standards or (ii) CSG’s prior certification of Customer’s integration or calls to the Ascendon Web Services.
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“Hosting” means the hosting of the Ascendon System, including the hosting of servers (i) at a colocation space at a datacenter for which only CSG
(and not the datacenter provider) may access CSG’s collocated equipment (including servers), and/or (ii) as part of a cloud service, such as *****
Rk sk sesckdordkk Rk sorskrokkerk - or an equivalent service, for which only CSG has access to the data on the cloud-provisioned servers in

unencrypted form.

“Incident” means any failure in the operation, access to or use of the Ascendon System or Ascendon SaaS Services to perform in all material
respects in accordance with the applicable Ascendon Documentation. An Incident’s Severity Level is determined by CSG and classified in
accordance with the following criteria:

“Critical” means an Incident where there is (a) * #%#sksks sk sk sk sokiokioRior sok ook sopiopiopion skl ol skoksoksolsokior sox
skl skt koo skl sk ol skl okl sk () stk sk ksl ok kool sl sk ok sk sk sk sk ok
sl kR R ok sk ks ok sk sk sk sk sl sk e kR ok okl ok okl sk sk ksl okl ok o (¢) the
ks sk sk ok ok ook sk okl (R0 ) off SRR sk sk ko s sl oSSk ok ok
sk stk dok ook kol ook ok

(13 M 2 . b .
High” means an Incident which results in *¥#ikiks g soksksksk soriorior gp sopiopiopiopion sookiokiorion okl oiopionionk 5ok (g)
B Tl () T
b
sk st ok SRR SRR SRR R SRRSO | g () SRRSO otk koo ol skl sokleok
N .

“Medium” means an Incident where there i #%# %% #oksk s stk ook sotokobookor dofokokorok ookl dok

“Low” means an Incident that ig ¥k #% skt ok sokokiokod okioliobsk ok ool solsoiolooolorior okt ok ok solololok ook ok
sk kok ok kR R Rk kR RkkRRkkk kkkkRRRRE Fokk kkkkRRRRAK

“Incident Correction” means either a permanent modification of, addition to or deletion from the Ascendon System that, when made to the
Ascendon System, causes the Ascendon System to conform to the Ascendon Documentation, or a permanent procedure or routine that, when
observed in the regular operation of the Ascendon System, eliminates the effect giving rise to a Ascendon System incident.

“Incident Report” means the submission of a suspected Incident (by Customer or as identified by CSG) with, if submitted by Customer, sufficient
detail and particularity to enable CSG to effectively initiate a Response and/or Resolution.

“Interrupted Service Time” means the duration of a Service Interruption, expressed in the number of minutes in a calendar month during which the
Customer experiences a Service Interruption. The number of minutes of a Service Interruption shall be measured beginning on the earlier of (a) the
date and time that a Service Interruption is reported on an Incident Report to the International Support Desk (as defined in Section 2(A) below) or

detected by the Monitoring Software and (b) ending upon the date and time (as confirmed by Customer or verified through the Monitoring System)
When (1) the skokokokokokosk skokoskoskskokokokokokokk skk skeskoskokokokokok or (11) skokok skokokokokokokoskeokok skokokokokokoksk skskskok skokokokokok skksk skoekokokokokok skokeoskoskoskokokokokokokk ksk skeskoekokokokoskoskokok

Hok ok kokokskskk Rk okk kokokokkokkk
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“Interruption Time Percentage” is equal to (a) the Interrupted Service Time for a given calendar month less the Permissible Interrupted Minutes for
such calendar month, divided by (b) the System Availability, as expressed in number of minutes for that calendar month.

“Monitoring Software” means internal software and/or third party service that simulate and/or measure transactions for purpose of determining the
Availability SLA.

“Qualified Revenue Stream” means %% ks skt sk skok skt okl ookl sokoioR sk o coksoksoRsoR skl ook,

“Permissible Interrupted Minutes” means with respect to each Availability SLA, the number of minutes for a given calendar month the Ascendon
System may experience a Service Interruption before a Service Interruption Credit is due for such Availability SLA. The Permissible Interrupted

Minutes is equal to the (a) Total Available Minutes available in a calendar month less (b) the product of Total Available Minutes times the

“Resolution” means the correction or remedy of an Incident, whether by an Acceptable Workaround or Incident Correction. “Resolve” and
“Resolved” has a correlative meaning.

“Response” means CSG’s acknowledgement of its receipt of an Incident Report from the Customer.

“Scheduled Maintenance” means the qualifying (in accordance with the remaining provisions of this “Scheduled Maintenance” definition) time the
Ascendon System is not available to Consumers during which CSG will provide maintenance on such system. Scheduled Maintenance includes two
(2) forms of pre-notified maintenance: the Ascendon System Quarterly Upgrades, and corrective maintenance for which CSG must have provided
Customer notice (email acceptable) of such downtime not less than ***** (*) **** prior to the commencement thereof; provided, corrective
maintenance may be provided on ¥k ¥kik skkxkk (k) k*kxk* notice (a) with Customer’s prior written consent (email acceptable) or (b) to
implement a security vulnerability or necessary patch for a Third Party Product. Subject to the foregoing, (i) unless otherwise mutually agreed by
the Parties, pre-notified maintenance shall occur between ¥¥¥% ¥ dkdoksor sk sk Ak wkdkkx* and will generally occur on *¥¥kxkkk

HoAdEAAE (1) CSG *HH* ok stk stk Sk dxksk* that all other maintenance, other than pre-notified maintenance, *¥%# ¥ sk sk
seskeskeskeoskeoskeoskoskoskesk seskeskeskoskosk skeskeoskokeseskeoskesk skeskokoskosk (******** seskeskeskeokoskeoskosk skk skekeskesk skekeskekokeskokosk skekekekeskeskokesk skesleskosk skekeskokeskeskok sk skekesk skelkokeskoskokeskesk sk skekekeskokeskesk skeskesk

sk sk soskoskoskosk ok ***********)’ and (111) all Scheduled Maintenance skokoskok skokok keokeskosksksk skokokokok (*) skokokokok okk ik skekekokokokokokok skekoskskeksk sk skekokokokokokoskosksk
sk sk s sk skokoskok *******. In the event that CSG skskoskoskokokok kokokoksk (*) sesiockokok skok skokokokeokoskoskoskok skokokokokokokoskoskskok skokokokoiok sk skeskoskoskokokoskokokok skeskoskoskoskokokok skokokokoskoskoskosk

Hokdkkskdokkx kkk skxkkxk* For the avoidance of doubt, nothing will prevent CSG from providing Ascendon Support Services and/or maintenance
to the Ascendon System which does not cause a Service Interruption or degradation of the Ascendon SaaS Services. For the further avoidance of
doubt, any maintenance that does not qualify as Scheduled Maintenance shall be deemed Interrupted Service Time to the extent such maintenance
causes a Service Interruption.

“Service Interruption” means with respect to an Availability SLA, the *¥##¥kkaok sk s sk sk sHokokok Sokdorkir* excluding an occurrence or
failure resulting from an Excluded Problem.
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“Service Interruption Credit” means with respect to (a) the Production Availability SLA in a given calendar month the product of (i) the Qualified
Revenue Stream of an affected Ascendon Service Order received by CSG during such calendar month and (ii) Interruption Time Percentage for
such Production Availability SLA ; a nd (b) the Sandbox Availability SLA, as defined in Section 3 of Attachment 4-A . Notwithstanding the

foregoing’ (X) skesk skoskoskokokorokok skeskoskokokokok skekokoskosk skokok skokokekekeskoskokosk skoskokekoskeskeskoskoskosk siokokokokeskosk skolololokokokoskoskokoskosk skokokokoskosk ( skok skokokokok sksk skesk skekokok )’ and (y) Wlth

respect to Service Interruption Credits owed for failure to meet the Production Availability SLA, such c redits will not exceed **** ###xskix (x 04
) skek skokok iekeskoskosk skokokok skeskeckok skok keleskeskoskokosk skok skesksk skokokokoksk skeskosk skokokokokeokosksk skokokok ( seskck skok kokokeoskoskoskokokokokok skekoskoskokokok skokokok ) ek skokok kokokeksk skokokok ( gk <

HotsRdRcR kool Jkk %) pertaining to the Ascendon Service Order under which CSG failed to meet the Production Availability SLA.
“Severity Level” shall refer to the level of severity of a problem in respect of the Ascendon System, as defined in Section 3 below.

“System Availability” means the Total Available Minutes in a given calendar month less any minutes attributable to an Excluded Problem (which,
for the avoidance of doubt, includes Scheduled Maintenance).

“Total Available Minutes” means the total minutes available in a given calendar month (i.e., number of days in calendar month times sixty (60)
times twenty-four (24)).

2. Hosting and Support Services.

CSG shall provide Hosting, technical support and operational maintenance for the Production Environment of the Ascendon System as part of the
Ascendon SaaS Services.

(A) Technical Support/Operations

Customer may submit an Incident Report to CSG’s support center (“International Support Desk™ or “ISD”) via telephone, or CSG’s web
accessible Incident Report tracking system (accessed at *¥##d#dsdackiskasdwskxkxskx*k+*) and other mutually agreed means; provided,
that Customer must notify CSG of any Critical or High Incidents via telephone to the ISD.

CSG shall provide support on a *¥# ko sk soksoksorion sk sk sopioriorionk and during *%6% %k _ dokior sk sokiokiolk soksoRior g Fok
sokkokk kR Rk

(B) Support Levels

CSG shall escalate support issues as follows:

(1) Level 1 Support (ISD) : CSG provides initial support through CSG’s ISD, which shall provide for the initial triage of an
issue. The ISD may be contacted via telephone (required for Critical and High Incidents) email or web (through CSG’s extranet at
kR R Rk Rk kR k) and willl work with the Customer to collect pertinent information, understand the issue and
attempt to replicate and Resolve. If, after the ISD’s investigatory resources are exhausted, the ISD is still unable to Resolve
the Incident, it will escalate to Level 2 Support.
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2) Level 2 Support (Operations) : Once the ISD escalates the Incident to Operations, Operations begins troubleshooting and
analyzing the Incident . Operations has additional security rights permitting it to dig deeper into the issue through database
queries, server reviews and monitoring. If, after the Operations’ investigatory resources are exhausted the Incident remains
unresolved, the issue will be escalated to Level 3 Support.

3) Level 3 Support (Development, QA, etc.) : If necessary, the Level 3 Support Team will be engaged to attempt to determine
root cause for the reported and unresolved Incident. The Level 3 Support team may include developers, Quality Assurance
analysts, and/or implementation analysts with additional access permissions to review code or provide additional technical
insight into expected versus actual behavior of the Ascendon System.

3. Service Level Metrics for Ascendon Support Services, Escalations and Incident Corrections .

(a) CSG uses the target times set forth in Chart 3 below for Incidents reported to the ISD based on such Incident’s Severity Level. From the time
that an Incident is reported to the ISD until the Incident is Resolved as prescribed below, CSG shall provide Customer Responses and subsequent
updates in accordance with the applicable times set forth in the table below. In addition, at any time during the pendency of an Incident that affects
Customer’s operations in the Production Environment or the Sandbox Environment, Customer may contact its Account Manager to discuss such
Incident. In addition, to the extent a Critical or High Incident lasts greater than **¥** (¥%¥) **x**** Cystomer may contact CSG’s ** *¥k#x*
*xAAREE* to discuss such Incident.

(b) Notwithstanding the sesteoskoskoskockosk skokokoskolokokoskskoskokoksksk ek skesk stetokekokeskekok skesk cotokokskskoko? skeksk stk skeleotokokokoskeskokok skekokoiokokoskskoekok ******’ Customer may

request CSG seskotokoksk  kokoksk dokokskesksk skokokeckskokoksk sk skokekeskekok skekekokokoksksk skoksksksk lf such sekokskoksk skokckskokokoksk  sotokokskekkokosk skelokoksksksk skoksk skeokokokskskokok

*xdkxk  In such case, Customer shall escalate the Incident to its Account Manager and the ISD and the Parties, acting reasonably and in good

falth Wlll skokoskok skesk skokokokoroieokesk skekeskokokok skek skolkokokokokokekoskoskosk skolkolkokoskokokosk skokekeskeskoskoksk skekoskokok and skskoskoskokorokeokeosksk skoskoskoskokokokokokok skeskoskoskosksk Consistent Wlth the
9

(c) Within **** (¥) *¥** of 3 Critical or High Incident, CSG agrees to provide Customer a report (an “Incident Report™) that (i) describes the
Incident, (ii) includes a root cause analysis of the Incident, (iii) identifies the nature of the Resolution of such issue, including if such Resolution is
an Acceptable Workaround and (iv) identifies the need and, if applicable, timing, of CSG to implement an Incident Correction.
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Chart 3
Incident Severity Response/Updates Targeted Resolution
Level
Critical ReSpOnSe' Wlthln skkok (**) sksleskeokokoksk skokoksksk skokokskodokoksk ok skeskokok skeskokokokoskskk kok CSG Wlll sesdeokok skdokokoksk sdeokok sklokoksk skeolok sksksk skokosksk skokokskekokok skk
sedfeokoskeoseodokok skok kokosk skl skl dkok skesolok skesk solkokoskoskotolokokoskokok sheololokokoskoskoiokokosk seololkoksk dokokskosk sksfeskeotokoskeoskeosk skokosk sfolkolkoskoskodokoksk ok skesleoskokolkokoskokokok shokokolokoskoskokoksk (Via
seskeosiesleseoskokokosk sk shoskokokoikeosk (including sk sk sk sfe sfe sk skeoskesk ******) provided by the sfesfeskeoskeosiesle sk stk ske sk sk steskesie seoske skeosieslese skeoskeoske sk sk sk ksl sk sk sk sieosieskeoskeokokoskosk sk
Monitoring SOftWare. siesiesteokokosle sokokskeoskolok sk seokoskoskesk *****) sfeskosiesiesesk skoskeosfeoskokoskoskoskokoksk (**)
sksfeskoksk Of sfesteokoskoskeosotok skokokokokokokeoiok skl skokekokolokoksk sk skekesk
Updates- skeokoskok ko sk skokoskskokskok (***** **********) or skeokoskokskokskokskok sokoskokskoksk skkokskok skokoskokoskokoskokokoskok skskok skokoskokskokskok
sedkeokok seofokoksk sdeokokoskskodokok skesk kok skelolokoksk sekokoskoskotokoksk sokokoskoskolok skskokokokokskk kok
sefeokoskeoskeoskokokoskosk ok sk skeokokokosk sokokokoskokokok skekokokok iIl sedfeokeoskeske sdeokoksk seookoskoskoskok skeskoskok skeck
>
sesfeosiesleseostokok sheokeokeoieose sk skesleske skokololeosolokololokolor sieoleokolokosloleok skolkokokok
ngh ReSpOnSe' W]thl]’l seoskosksleske siokokeoskosk sieoleoskokokokoloske okl sfeolok slelolokololokok siesk sieokoioleolelkokok sk CSG Wl“ seseokosk selokokosiosk okl skekokokosk sieolok sleskolok sieskok skelkekesk
ek sfesok skesk sokokoskokokokskosksk skok sk siesfesteokoskosieske stk skelolokoskokolok skl skokekolelokokskosk skok siekolokrosiokokokoksk
skokoskokoskokskokosk ok (Via steskoskokoskok sk skoskok skok ok skokskorskorsk
Updates- seskeoskokokokosk skokokskoskokok (***** **********) or shesfesteokoskoskoskokokok skokokokoksksk skokskoskok sk sfe sk sk sk sk sk sfeokokosk skotokokosko kot skesk steokokskeskok skekskolokoksk ok skeskskokok
sfeskeosiesleseoskeoskeok sheoskoskokoieosk in sesfeokoseske sfokokosk sfeokokeoskoskolok sieskelok skl solololeooloiok sholokoloke sk kel skesiesteoioskeoslesieosk kol sk sheokokoiolokokokokolok sokok siekolokoskoskokok
sfeskeosieoste sfesteokoskoskeskeostok sieskeoskokoiosleslesk skoksleskok
Medium Response. Wlthln sk (*) seseokoskosle sokokoskosk skeokoskokolkokoskok siekok skeleok skelekoloksiokesk skek CSG Wlll seskok shesfesok skeelokokoskosk sk skelelokoksloke skoskekokokorsiokoskokok sk
seskoskoskoskokskok skok skskok skeksk skok skokskokskokskorskor skok kekok skoksk skeskoksk skokokskok sksk skekokskokskok skek skeskok skekekokskokskok skeskokskoksk or
. )
skeokoskokoskoskoskskoksk sk seoksk skok seokoskokskokskokskokskok skokoskokskokskokskok skokskorsk
Updates. seskeoskokokoskosk skokoskoskoskokok (***** **********) skeskeodtokok seofokokskosk kokskskokok sksesk skokoskeoskolok sksk dkokok skelolokoskoskokok skeskeok skolkesk dfokokskoskok skekskok skoksk
sesfeosieosleseoskokok skl skeokololosk seololkololokolok skok soleosloleolololok sk skoelokololololokoskok siek sokolkok sk sesfesteosieoskeosleseosk skoskeoskoskokokoskosk solkoskoskoskokokok
seskeosiesiesie steokoskeosk sfeokoskoskeokokok skesleskok skl sokolkoleoskolokok shekokeoioke sk sielesjeokolokolokolor siokokokokokok
Low Response: Within ##### () stk ook dorskodor sodolioioion doio oo CSG may include a Resolution into the Ascendon System.
seskokoskosfeokokosk sk skokoskolekokoksk sk skl skoksk sk siekolelokokokoslokok sksk skoksk
Updates‘ seskeoskokoskokosk skokokoskoskokok (***** **********) upon s sk stk sk sk skeokeokok stk sk sk skeokok ok
sk sk sk sk sk ok
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4. Availability of Production Environment ,

On and after the first date Customer makes the Ascendon System available to its Consumers, CSG shall provide System Availability of ****% for
the Production Environment of the Ascendon System for each calendar month during the applicable Order Term(s) (as measured over a calendar
month, the “Production Availability SLA”).

5. Service Credits — Production Availability SLA,

For any calendar month in which a Service Interruption has occurred, the Parties shall act in good faith to determine whether the Production
Availability SLA for the calendar month has been achieved. If CSG fails to achieve the Production Availability SLA for any given calendar month
during a given Order Term, CSG shall apply the applicable Service Interruption Credit for such calendar month.

CSG shall, subject to Customer’s review and audit rights, calculate the Service Interruption Credit and apply this credit to the following calendar
month’s fees or, if such Service Interruption Credit accrues in the final calendar month of an Order Term, offset the current calendar month’s fees
or provide a refund to Customer.

CSG shall also provide Customer access to reports and/or tools that enable Customer to determine System Availability.

Customer and CSG acknowledge that it is impractical and difficult to determine the actual damages that may proximately result from CSG’s failure
to perform certain obligations under the Agreement and any Order Document executed hereunder. Accordingly, any fee credits provided for under
this Attachment 4 and/or Attachment 4-A on account of CSG’s failure to comply with the applicable Availability SLA are (a) liquidated damages,
and not a penalty, (b) reasonable and not disproportionate to the presumed damages to Customer from a failure by CSG to comply with such
applicable AVallablhty SLA and (C) skokockokokok skskok skokoskoeskokokokokokok skockokokok skok skokeoskoskoskokokokok skekokokokokokk skok skekskeokokoksk %k *****’ Customer’s Sole and exclusive

remedy under this Exhibit and the Agreement and any applicable Order Document for the failure by CSG to comply with such applicable

Hodokokkokok ok kkRREE okk kkkkkRRRRE dokkk kokkk Rk dokk kkkkkkRE kkkkRRRkkk KKK K
6 XXX RNX Hdh XXXX Skt
. b

AR SR SR R SRR ok RO ok SR () SR () SRR ok ok sl (o) skl skl skl sk kool sl stk skl ok
e el G T T
ok ks R ook ok ok kool sl ok sl SRR ekl sl ook oo kol skl ok e ko
sk skdok skokdokoRsok olsolok ekiokolokak ok Rk ookl Slkiokiolok ok okl slioiolsiolaor ok okl Rkl kol oolsokaoiooRsk okl ok Rk ok
sk ek sk sk sk kR sk ok ok sk ok okl sk sk koo skl ool sk ok skl skl ok sk sk (o
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sofokokokokok kR Rokokokololok kol skaRRokolololokokok skokk okokokolok skokokok stk okoololokok skok sk kakakakololok skokok stk ololokokokokskokkk okoolololok skoksk kR dokokok skok
dokokokok skok kokkRE ok okl kRkokk ok skokokkkkk Rk okokok sk kR olokokokoksk ok sakokokokolok skokskskkkakkokokok skokokokokoksk kakkokokokokok skokskskk Rk kokkokokok skok
Hodokok kokkokkk Rkk Rkkkk Kok RRRRRRRkk kokok kokkkkRkkk kokkokok kokkkRRRRk kokok kokkk skkkkkkk skokkkkRk ook kkkokkkk . kkkkkkkkR Rkkkkkkk kkkk
stk ok ook ok ok skt sk ok sk sk sk Sk ko ks ok sk sk sk ks sk ok sk sk sk sk ok o
sk kkckkokokok ko skolokokokk skololokokskkkokk skokokk okl dokkelolokok k% sk okl okl sokkolololokololok dolokokokok kol koo ok gokkokokokok kR
sefokokokokokok ook sokokokokololokololokok ok ok dololololok skok ok % ook skolok skokskokokak sokololololok skokokok sokokololololok skolokok sk solololololok koo % sokokolololok skokok kokkokokokok
sofokokokok skoksk okskokokololokokokok stk dolololok skokoksk okkkololok sk skokokokk Rk okok sokokokoksksk kR ololololokok kR okokololok skokoksk ok Rokololok sk skokskkk sokkokokokokok
dodokok Rkl kkkkR RRE kRmkkk okololkokokk skkkk skkkkkRkkolok okl olokokokkkkkkk kkkkokok olokokok kokokok kkkkRRR ok kkkk kkkkokkok ok kokok sokokkokkk
ok R SRR SRR SR SRR ok ok SR ok oo Sl sk ok ok <ot okl 22 skl () skl stk ool oo ok ok
A sk SRRk ok SRR sk s Sk Sk (R Sk ok Skt sk skl kR stk sk koo otk sk ok
sofokokokokokokokak ok kol dololokolololok skokokokokok ok ok kokokokololok dokokokok % sofokok dokokolokokskololokk ok ok dolololololok okl ololololololor skolololokokokak skokskok kokoksk skok
sofolokskokokokok ok dokok olokokok sk Rk ook skolok skokokaaolokololok skololokoksksk kokok solololok skokok okl sololololololok sk ok solokolok skoskkakakokok sololokokokokor okl ok skokok
sofolokskokokoksk Rk ok okl olokokokokokok akkololololokolokok stk ololololok kol sk solololololok skoloksksaakokolololok solokskokskk okolololololok sk Rk okokololokokok
dok ok skokskskkk Rk skokokokokoksk krkokololololokokok stk dokoolok skokokok sk % okololololok kol srskakolololok skl ookl ok skakskakkokololok sokokskskk Rk sokokokok
dokokok skokok kkkRRRRoRok ok RRR ok okokokokokokk Rk dolokokokoksk kR % kokokokokokok sk kskokokok sokokoksk kR kkkokololokokokok kR ok kokokokokskskkk skokokokokokok
Hodokok ok kokkkRRRRR RRRkkkRRRE Rk kkkk kR K ok

7. Excluded Services,

CSG shall not be obligated to fix any Incident or be responsible for a Service Interruption if such Incident or Service Interruption is caused by the
following circumstances:

. Customer has used the Ascendon SaaS Services or Ascendon System other than for its intended purpose as indicated in the Agreement,
applicable Order Documents and/or Ascendon Documentation;

. Customer has incorporated the Ascendon SaaS Services into other software in a manner not identified in an Order Document or
otherwise approved in writing (email is acceptable) by CSG;

. To the extent any source or executable code is delivered by CSG to Customer with respect to a given deployment of the Ascendon
System under an Ascendon Service Order, Customer has altered, damaged or modified such code in a manner not identified in an Order
Document or otherwise approved by in writing (email is acceptable) by CSG;

. The Incident is caused by Customer Systems (including, if applicable and by way of example only, a Customer Application, but
excluding any software or equipment of CSG) or a Customer Exception;
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. The Incident is caused by Customer’s accessing of the Ascendon System or Ascendon SaaS Services other than through a Compatible
Interface; and/or

. The Incident is attributable to the failure by Customer to comply with the Ascendon Web Services Standards.

If CSG has no obligation to fix the reported Incident for one of the reasons stated above, the Parties may enter into a Statement of Work authorizing
CSG to provide additional support services.

8 Ikdhdhd AT h bbb bbb dd Thdhd Ak X vk b nd
D

sk ok doksokokdok doksokokdokkkokadok dokskokokd kdokk kadokkdokk kk ok kkdokk kdokkok sokk skkdokdokk kk kkokk skkk sokkdoksokokdok doksokokdokskokokdok dokkokkk ko kokokk
sokskokokodkok dokdokokk kodkokk skaokok ok skokskokdokokkokk ko skaokokdokk skookok soksokokskok soksokokokaokokdok dokaokokk ko skakok soksksoksokskkok okl skokdkok gk ok dokskskokkok
sk skokokaokokok skokskokokoksokaokk dokskokokk kok ok skokok sokoksokokskok sokoksok ok kool skeokskokoksk skoksokaok skadoksk sokoksloksokokok skaokok ok skeokokokok sokok dokokok skakokk ok
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#xx%*End of Attachment®****
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ATTACHMENT 4-A—- HOSTING, SUPPORT AND SERVICE LEVEL STANDARDS
SANDBOX ENVIRONMENT

The terms and conditions of this Attachment 4-A apply only to the Sandbox Environment of the Ascendon System and related Ascendon SaaS
Services. OAttachment 4 prescribes the Hosting, Support and Service Level Standards for the Production Environment.

1. Hosting and Support Services .

CSG shall provide Hosting, technical support and operational maintenance for the Sandbox Environment of the Ascendon System as part of the
Ascendon SaaS Services.

Technical Support/Operations

Customer may notify CSG of issues with the Sandbox Environment via the web accessible ticket tracking system and direct calls to the
ISD. Support for the Sandbox Environment is available 8:00 am — 6:00 pm Central.

2. Availability of Sandbox Environment

Except for the revised definitions below, the Definitions of Section 1 of Attachment 4 are hereby incorporated into this Section 2 of this Attachment
4-1 and shall apply to the calculation of the Sandbox Availability SLA and any Service Interruption Credit provided in Section 3 below.

As used in this Attachment 4-A :

“Sandbox Availability” shall mean, on and after the first date Customer makes the Ascendon System available to its Consumers, the
time during a given calendar month the Sandbox Environment is available to Customer, excluding interruptions caused by Excluded
Problems.

CSG shall provide Sandbox Availability of **% (as measured over a calendar month) (the “Sandbox Availability SLA”).
3. Service Credits — Sandbox Availability SLA

For any calendar month after the first date Customer makes the Ascendon System available to its Consumers in which a Service Interruption has
occurred, the Parties shall act in good faith to determine whether the Sandbox Availability SLA for the calendar month in question has been
achieved. If (a) CSG fails to achieve the Sandbox Availability SLA for any given calendar month during an applicable Order Term and (b)

sedoksdokskoksk skok skekokokaiok okl skl skoloksokskok dokok skekokoksk sk skokokoksk skoloksokskoksk skokskokatoksk skafokskok ok dokskokoksk skokok skokstoksoksk skefokoskokoksok ok (***** sk
sieskeoskeokokokokokokosk skokekeskeskoskosk sk skekesk sesieskeoskosk skok skokokokokokoksk skok skokekekeskesk sk skekeskoksk skskoskoskokokosk skokokeskeskeoskosk sheokokolkokokokoskoskoskokosk skekokokoskosk kesk skekekokokoskosk
), Customer for a (

*#%%%) based on the Service Interruption.

If Customer makes a valid claim for a Sandbox Service Interruption Credit, CSG shall, subject to Customer’s review and audit rights, calculate the
Sandbox Service Interruption Credit and apply this credit to the following calendar month’s fees.
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dok kokokok sk kR dolololokokokokkk Rk ok sk dolokokokokok skokkakakkokololokokok skokskRaRR 90 skoksksksk kR dolokokokokok kk % kool sokokokskokkk kokokokok skokok skkkkRRk
ok sk (1) skl skl ko sopioRioRioR ok eRiolioR ok soieioiol ool () olioliol ook ookl ksl k0% (1) [nterruption Time

Percentage.
CSG shall provide Customer access to reports and/or tools that enable Customer to determine the availability of the Sandbox Environment.
4. Excluded Services

CSG’s support obligations pursuant to this Attachment 4-A0 are subject to the exclusions set forth in Section 7 of Attachment 4 — Excluded
Services.

#**x%x*End of Attachment®****

#x%%*End of Amendment®****
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FOURTEENTH AMENDMENT
TO
CONSOLIDATED
CSG MASTER SUBSCRIBER MANAGEMENT SYSTEM AGREEMENT
BETWEEN
CSG SYSTEMS, INC.
AND
CHARTER COMMUNICATIONS OPERATING, LLC

SCHEDULE AMENDMENT

This Fourteenth Amendment (the “Amendment”) is made by and between CSG Systems, Inc ., a Delaware corporation (“CSG”), and Charter Communications
Operating, LLC , a Delaware limited liability company (“Customer”). CSG and Customer entered into that certain Consolidated CSG Master Subscriber Management
System Agreement effective as of August 1, 2017 (CSG document no. 4114281), as amended (the “Agreement”), and now desire to further amend the Agreement in
accordance with the terms and conditions set forth in this Amendment. If the terms and conditions set forth in this Amendment shall be in conflict with the Agreement,
the terms and conditions of this Amendment shall control. Any terms in initial capital letters or all capital letters used as a defined term but not defined in this
Amendment shall have the meaning set forth in the Agreement. Upon execution of this Amendment by the parties, any subsequent reference to the Agreement between
the parties shall mean the Agreement as amended by this Amendment. Except as amended by this Amendment, the terms and conditions set forth in the Agreement shall
continue in full force and effect according to their terms.

WHEREAS, Customer has previously purchased and CSG has provided Existing Kiosk Units and Additional Kiosk Units more particularly described in and pursuant to
the terms and conditions of the Agreement; and

WHEREAS , as a result of discussions between the parties, the parties agree to amend terms of the Precision eCare® Payment Kiosks under the Agreement such that
CSG will make an additional kiosk unit model, the “Benchmark Series Kiosk Units,” available for Customer’s purchase and consumption.

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein and for other good and valuable consideration, the receipt and
sufficiency of which is hereby acknowledged, CSG and Customer agree to the following as of the effective Date (defined below):

1. Customer desires to purchase and consume and CSG agrees to provide an additional Precision eCare® Payment Kiosks model, the Benchmark Series
Kiosk Unit(s),” pursuant to the terms and conditions stated herein and in the Agreement. Upon execution of this Amendment, the Agreement is amended
as follows:

(a)  Schedule C, “Recurring Services,” Exhibit C-4(a), “CSG Precision eCare® Services,” subsection entitled, “Model E,”, “ Exhibit Attachment D,” “Precision
eCare Payment Kiosks,” is here by amended by inserting the following new subparagraph (c) and renumbering the current subparagraphs “(c)” and “(d)” to
be, respectively, subparagraphs “(d)” and “(e)”:
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(¢) The Benchmark Series Kiosk Units include (i) the Kiosk Software and (ii) the kiosk unit hardware components identified in the Statement(s) of Work
for implementation of each/any Benchmark Series Kiosk Units (the "Benchmark Series Kiosk Hardware Components"). The Benchmark Series Kiosk
Units will be implemented pursuant to mutually agreed upon Statements of Work between CSG and Customer. Except as to changes to the form
design and exterior aesthetics of the Kiosk Unit, the Hardware Components, configuration and subsequent reconfiguration of the Kiosk Units are
subject to change without notice based upon the Hardware TPV's current product offering so long as the Benchmark Series Kiosk Hardware
Components continue to function in compliance with the Benchmark Series Specifications and the provisions of Sections 5(a) and (b), 6, 7 and 8 of
the Miscellaneous Terms below.

(b)  The following sentence shall be added as a separate, unnumbered paragraph following subparagraph (e) of Schedule C , “Recurring Services,” Exhibit C-
4(a), “CSG Precision eCare® Services,” subsection entitled, “Model E,”, “ Exhibit Attachment D,” “Precision eCare Payment Kiosks”:

“Kiosk Unit(s)” herein shall mean the applicable Hardware Components and Related Materials identified in a Statement of Work and all references in the Agreement to
“the Kiosk Units” or to a “Kiosk Unit” shall hereinafter include the Existing Kiosk Units, the Additional Kiosk Units and the Benchmark Series Kiosk Units.”

(c)  References in “Exhibit Attachment D Precision eCare® Payment Kiosks,” to “Thinman” in “MISCELLANEOUS TERMS,” Section 2, and Section 7 and in
“Exhibit 1 to Exhibit Attachment D for Precision eCare® Payment Kiosks” of the Agreement, referenced, above, and in “ WARRANTY ,” and in Section 2,
“Hardware Warranty,” Section 3, “Onsite Hardware Warranty Services,” and Section 8, “Use of Refurbished Replacement Parts,” shall hereinafter be to
“Kiosk Unit, as applicable.”

2. Further, upon execution of this Amendment and pursuant to the terms and conditions of the Agreement, Schedule F , of the Agreement, “Fee Schedule,”
“1. CSG SERVICES,” Section 111, “Payment Procurement,” subsection D., Precision eCare Payment Kiosks,” shall be deleted in its entirety and replaced
as follows:

D. Precision eCare® Payment Kiosks (Note 6)
Description of Item/Unit of Measure Frequency Fee
1.Kiosk Unit Purchase and Deployment Fees (per Kiosk Unit; includes oAk oAk
installation, configuration, Warranty) (Note 1)
2.Kiosk Software Support Services Fees (per Kiosk Unit) (Note 2) (Note 7)

a.Tier I — up to and including *#%* ****¥## (%) ynits in service koo Gtk
b‘Tier II  ededk wekkkddedk ek (***) units up to and illc]udil]g wedehk sk sk sk ske sk skok sk $********
ER R (***) units in service
c.Tier III %k wedkkkded (***) units up tO and including sedkdkedkk skokokokskskokok $********
dedkedededededk Tdkdded kbt (***) units iﬂ Service
d‘Tier IV ek etk kst (‘k**) units up to and including dedededk stk ok sk sk sfeok ok $********
dedddhhdh kkhhh bk bk (***) units in Sel‘Vice
e Tier V — ##% ®kkidkxik (kx¥%¥) or more units in service Hkkodk koK Gkt sk
3.Customer-specific Graphic Design Fees (for front and side graphics; per ok Gk
Kiosk Unit) (Note 3)
4.Kiosk Equipment Upgrades; Replacement Hardware Component HHE A K ok ook
Parts/Component Kit (Note 4) lkolaiaio ok ko

sestosetskookokok stttk sokokok

S.EMYV Upgrade Fees (Note 5)

a.Additional Kiosk Units delivered to Customer that have been designed A AR A K ko
for EMV retrofit prior to delivery to Customer el ekl
b.Existing Kiosk Units and Additional Kiosk Units delivered to Customer | *** #kiix ok K ko
that have not been designed for EMV retrofit prior to delivery to FAAA Frorrrik

Customer




Fekdk

Confidential Treatment Requested and the Redacted Material has been separately filed with the Commission.

Note 1: The quoted price applies to the Hardware Components (as defined below) and the Kiosk Software (as defined in Attachment D to Exhibit C-4(a) ) and includes the
Warranty for the Warranty Period (as defined in Section 1 of “Additional Warranty Terms,” of Exhibit 1 to Exhibit Attachment D, “Warranty,” of Exhibit Attachment D to
Exhlblt C_4(a) of the Agreemeno commencing sieksieok sfekok Skokolok ok solokolokoslokosk skok slekoke skolokokok ****(S) to sfe sk sfesie kst skeosteoskosk ke skl sk sk sk sk skok ********(S). Desired upgrades to HardWare
Components of the Kiosk Unit (other than the EMV Upgrade as defined in Note 5 below) are available to Customers at the price applicable pursuant to Note 4 below (Kiosk
Equipment Upgrades; Replacement Hardware Component Parts/Component Kit) or, if the requested upgrade or part or component requested by Customer(s) is not set forth
therein, on a “¥** *¥**%” hagig which shall be incorporated into a Statement of Work for implementation, support or other technical services associated with the Hardware
Components and/or associated accessory or additional equipment. The quoted price for a Kiosk Unit also includes #*## #iiiok sk sk skt ook dookok ok
ARk ok koo of the Kiosk Unit and # sssksksaaokoor S ook sokiorook® sokkkrx® - CSG and the applicable Customer shall execute a mutually agreed
upon Statement of Work for such Kiosk Unit purchase(s) to reflect the agreed upon purchase price, the then-applicable Thinman Specifications or Benchmark Series
SpeCIﬁcatlon as applicable (as defined in each such applicable Statement of Work) and Kiosk Software Specifications (as defined in Attachment D of Exhibit C-4(a) ) as well as
* Rk ok * dkdokkk ekkdkkkkkx As used herein, the term “Hardware Components” means, collectively, the Existing Kiosk Hardware
Components (as defined in in Attachment D of Exhibit C-4(a) ) and the Additional Kiosk Hardware Components (as defined in Attachment D of Exhibit C-4(a) ).
Note 2: **#%¥%* Kjosk Software Support Services Fees include sk sk stk Fasdokdddkiond® and *****%%* in accordance with Schedule H of the Agreement and *#*%*%*%*
Frddddk g HHF Rk ksl kxR ® 1o CSG's Kiosk Software (collectively, “Kiosk Software Support Services”). For the avoidance of doubt, a Customer may,
at its option, purchase ****** Kijosk Software Support Services after the expiration of the Warranty for the Benchmark Series Kiosk Unit and/or the Additional Kiosk Unit and/or
the Existing Kiosk Unit on which the Kiosk Software is loaded. The ****** Kijosk Software Support Fees for each Kiosk Unit will be invoiced, following ****sksk*
FHAdddRRR* (as defined in the applicable Statement of Work between CSG and such applicable Customer) for the ####k# stk qg of the *#Hk #k kool ok sokokok dokokok
sokokolor ook kol sioelolokeloloolokok siololololololololok soelolololololor siolololololok ook siolelolololololor kol skelok siololololololololololor siololololok siolololololok skololokokok (]'.e" the siekosiokokok skolokoskolkokok skolokokolkok for KiDSk
Software Support Fees shall be on an *¥¥% * sk ook sk of fhe *xkok sk sk dookoororor sookar) on g *** %3k xxd%% pursuant to the Agreement, and thereafter,

on g ¥k kiR Rk provided, however, that if implementation of a Kiosk Unit fs ###ksior sk s sk s st sotoiotoion st then the koo sk o
A R R SRR SRR SRR SRR R R ok R R ok SR ok ik kit sk I following the Warranty Period, a sk
. 3

seokokoloksdoksokosk ko skok sk skekolkokok sokokok skok skoekolokolokskokoskok sokskok skokok soleokolokskokskok and SuCh sekoskokoskokoksdokskok skokskok Skok skolokokoloksloksk skoloksloksk skok sokokolokok sokokolokolok skokolokolok skekok skokoskokosk skolokskokoskokok
sokok skoloksk skolok skokolokok solkokolokoskokosk skolokoskokokok ****’ CSG Shall sekoskokokolorsk solokolokosk kel siokokolokolokosk skelok skololokok siolokololololok stoelololololok skokolok skokolok skok sielolololokolok skok sielokololokok solok skolokok siolokokok
skl skl sieokoke siokolokoslolok sok skolok skololokolok skoleokoslolokok skokolokolkok following [he sieksie sieok skelok skolokoioksolok solokolok skolokololok solokolok skelokolo siokololokolokoslokoslok kol siolololoksiokslolok sok sk skelor skeloksk *****.
Note 3: Any additional Customer-requested design graphics services will be performed pursuant to a separate Statement of Work which may include additional fees for such
services.

Note 4: Customer and CSG acknowledge and agree that, following the delivery date of a Kiosk Unit to Customer's designated location, any changes that occur in the EMV
Standard (defined below), the Legal Requirements (as defined in Exhibit C-4(a) Attachment D ) and/or the Currency Update Requirements (as defined in Exhibit C-4(a)

Attachment D ) that impact the HardWarC C()mponents Of SuCh KiOSk Unlt WIH sk skololokoloksiorsok kol skelok skoelokololokolok siolololololorosor solololoroslolok sioloslolololok siok stoleokolokosolokolokolor skok
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seokeoskoslokoskok sk skokosk skolokolokoskokokskor skoekolok skoekosk skolok skoekolokololokoloksk kol solokolokslolokolokosk solokololololosk skololokolokslolokok siolokok solok skelok siokoslolok kol skelok siokelok siokololokolok siokolokololoskolok skokoloksk skoloksk provided
5

however, that any #### ki for koo o Sk ol ot o o e o R R R S R o R o
ok ok okl Rk ok Rk

Note 5: “EMV Upgrade” means the *##iisiion st ok sopbioopiioeiiiog ko sk soioobiion soiohiog sopiiooliioniio: sobioeriios o solioiohio: ok
sesfokskoeotokokok ok sloRsiokokoskokslokok skokokotskokok skl stokoiokokskoR solokokolotskoRskok skl skl skl solskokskoksioRok koot koo ook ok sokskokokok H ko kool sokokokok skokskokskokokok
sctoksoRoRoRRRoR ookl ok eloRskol ook kool ook kol ok slololoiol kool ook olotololorok seloaioloosk ok ook selotloioloRsk selooiorsioRsioRaioRsk kol ok kool ookl ok

R o Sk (“Chip Cards™) and Chlp Card capable *###k # sk oo ok oioior S Sk kil okl o R R ok

seskeokololok kokok dkokok skokok ok k% sk skl slolokokokokok skololok Skokokokokolok sleolokok dkok skokololok siolkolokokolololololok koelolololololok siokok skololoke slololokokokokololok kol skokokokolololokok
(COlleCthely, the “EMV Standard”). The EMV Upgrade fee lnClleeS sk skokokokoksk skoksk skokoskokolkolok skololokokskokok skolokolololokskokok skokolok skolok skololokokskokolokolokok koksk siokokokokokololoiokskokok skok skokokok
ok ok * oAk ok ok ok FFFGIRCICR ik ik ool kil For purposes of clarification, each Additional Kiosk Unit delivered to

Customer(s) shall be capable of being upgraded to meet the EMV Standard. Once an EMV Standard compliant Kiosk Unit is offered by CSG, (a) the Hardware Components for
each Kiosk Unit shall automatically be amended to set forth the additional or replacement hardware for such EMV Standard compliant Kiosk Unit for any Existing and Additional
Kiosk Units and (b) from that point forward, CSG may only ship EMV Standard compliant Kiosk Units to Customer.

Note 6: Only the Kiosk Software Support Services Fees listed in the table above are * sk sk stk stk ok dorotododolok ook ok ook ook

Note 7: Customer agrees that the ****** maintenance rate to be invoiced for the *¥* ##kkkik (¥%%) ynpits currently in service for the *¥¥¥¥ sk sk through ***&k AHskk Fkkok
maintenance period shall be $*****#%% The tiered rates are *##*#iksk dk sk skl meaning that if Customer has ##%% Hofsorioiok ook (35) ynits in service on *## % sk
****, Customer shall #¥* *%¥ sskskskrskokkokskokk sokkk kokk per unit rate for all **%* *kskkkssk skokkskk (***) units. Notwithstanding the foregoing, if Customer *¥##FHk ok otk ook
oK kK dkkicRERR (FH%) units resulting in a total of ¥¥FF xFEEEAE (k) ypjts being in service, supported by the execution of a separate Statement of Work on or before *### sk sk
with a further commitment to deploy all units by ***¥¥*#% x** xx**  CSG agrees that the ****** maintenance rate to be invoiced for the existing units in service shall be the

sk Skkkok Kokok k%%%  Thereafter, the
. 5
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**EFE* maintenance to be charged shall be based on the number of units in service on the date the ****** maintenance is to be invoiced

THIS AMENDMENT is executed on the days and year last signed below to be effective as of the Effective Date (defined above).

CHARTER COMMUNICATIONS HOLDING CSG SYSTEMS, INC. (“CSG”)
COMPANY, LLC (“CUSTOMER”)

By: Charter Communications, Inc., its Manager

By: /s/ Pattie Eliason By: /s/ Gregory L. Cannon
Title: GVP, Spectrum Stores and Retail Partners Title: SVP, General Counsel & Secretary
Name: Pattie Eliason Name: Gregory L. Cannon

Date: Aug 1, 2018 Date: Aug 1, 2018
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NINETEETH AMENDMENT
TO
CONSOLIDATED
CSG MASTER SUBSCRIBER MANAGEMENT SYSTEM AGREEMENT
BETWEEN
CSG SYSTEMS, INC.
AND
CHARTER COMMUNICATIONS OPERATING, LLC

SCHEDULE AMENDMENT

This Nineteenth Amendment (the “Amendment”) is made by and between CSG Systems, Inc ., a Delaware corporation (“CSG”), and Charter Communications
Operating, LLC , a Delaware limited liability company (“Customer”). CSG and Customer entered into that certain Consolidated CSG Master Subscriber Management
System Agreement effective as of August 1, 2017 (CSG document no. 4114281), as amended (the “Agreement”), and now desire to further amend the Agreement in
accordance with the terms and conditions set forth in this Amendment. If the terms and conditions set forth in this Amendment shall be in conflict with the Agreement,
the terms and conditions of this Amendment shall control. Any terms in initial capital letters or all capital letters used as a defined term but not defined in this
Amendment shall have the meaning set forth in the Agreement. Upon execution of this Amendment by the parties, any subsequent reference to the Agreement between
the parties shall mean the Agreement as amended by this Amendment. Except as amended by this Amendment, the terms and conditions set forth in the Agreement shall
continue in full force and effect according to their terms.

WHEREAS, Customer has previously purchased and CSG has provided Precision eMail® for Customer’s use, pursuant to the Agreement ; and

WHEREAS, Customer has previously requested and CSG has provided an *#**** ##***** Volume, No Attachments Precision eMail bundle at the *¥¥###* sk

WHEREAS, Customer has requested and CSG has agreed to provide an *####* #¥iixx% Volume, No Attachments Precision eMail bundle at the *###ix® sk
(FFFFFHAA ) FxxEE* Jevel, pursuant to the terms of this Amendment.
NOW, THEREFORE, CSG and Customer agree to the following as of the Effective Date (defined below):

1. Customer has requested and CSG has agreed to provide an *¥¥¥¥* *¥x**¥* Yolume, No Attachments Precision eMail bundle at the *¥¥¥H¥* ks
(k) okl Jevel at the rate of $¥********* (the “Bundle Fee”).

2.  Therefore, upon execution of this Amendment, CSG shall invoice Customer and Customer shall pay the Bundle Fee (as a ***¥¥¥¥* xkskixk skxxk%%) and, further,
CSG shall provide, pursuant to the terms of the Agreement, the ****¥* #****** YVolume, No Attachments Precision eMail bundle to Customer.

[SIGNATURE PAGE FOLLOWS]
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THIS AMENDMENT is executed on the days and year last signed below to be effective as of the date last signed below (the "Effective Date).

CHARTER COMMUNICATIONS HOLDING CSG SYSTEMS, INC. (“CSG”)
COMPANY, LLC (“CUSTOMER”)

By: Charter Communications, Inc., its Manager

By: /s/ Mike Ciszek By: /s/ Gregory L. Cannon
Title: Mike Ciszek Title: Gregory L. Cannon
Name: SVP - Billing Strategy and Operation Name: SVP, Secretary & General Counsel

Date: 8/20/18 Date: 8/24/18



EXHIBIT 10.39

CSG SYSTEMS, INC.
WEALTH ACCUMULATION PLAN

Restated Effective December 6, 2017
Amended Effective December 6, 2017

IMPORTANT NOTE

This document has not been approved by the Department of Labor, Internal Revenue Service or any other governmental entity. An
adopting Employer must determine whether the Plan is subject to the Federal securities laws and the securities laws of the various states.
An adopting Employer may not rely on this document to ensure any particular tax consequences or to ensure that the Plan is “unfunded
and maintained primarily for the purpose of providing deferred compensation to a select group of management or highly compensated
employees” under Title I of the Employee Retirement Income Security Act of 1974, as amended, with respect to the Employer’s particular
situation. Fidelity Employer Services Company, its affiliates and employees cannot provide you with legal advice in connection with the
execution of this document. This document should be reviewed by the Employer’s attorney prior to execution.
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The Plan is intended to be a “plan which is unfunded and is maintained by an employer primarily for the purpose of providing deferred
compensation for a select group of management or highly compensated employees” within the meaning of Sections 201(2), 301(a)(3) and
401(a)(1) of the Employee Retirement Income Security Act of 1974, as amended, or an “excess benefit plan” within the meaning of
Section 3(36) of the Employee Retirement Income Security Act of 1974, as amended, or a combination of both. The Plan is further
intended to conform with the requirements of Internal Revenue Code Section 409A and the final regulations issued thereunder and shall
be interpreted, implemented and administered in a manner consistent therewith.



1.1

1.2

1.3

Plan

ARTICLE 1 - GENERAL

The Plan will be referred to by the name specified in the Adoption Agreement.

Effective Dates

(@)

(b)

(©

Original Effective Date

The Original Effective Date is the date as of which the Plan was initially adopted.

Amendment Effective Date

The Amendment Effective Date is the date specified in the Adoption Agreement as of which the Plan is
amended and restated. Except to the extent otherwise provided herein or in the Adoption Agreement, the
Plan shall apply to amounts deferred and benefit payments made on or after the Amendment Effective
Date.

Special Effective Date

A Special Effective Date may apply to any given provision if so specified in Appendix A of the Adoption
Agreement. A Special Effective Date will control over the Original Effective Date or Amendment
Effective Date, whichever is applicable, with respect to such provision of the Plan.

Amounts Not Subject to Code Section 409A

Except as otherwise indicated by the Plan Sponsor in Section 1.01 of the Adoption Agreement, amounts deferred
before January 1, 2005 that are earned and vested on December 31, 2004 will be separately accounted for and
administered in accordance with the terms of the Plan as in effect on December 31, 2004.



ARTICLE 2 - DEFINITIONS

Pronouns used in the Plan are in the masculine gender but include the feminine gender unless the context clearly indicates otherwise.
Wherever used herein, the following terms have the meanings set forth below, unless a different meaning is clearly required by the

context:

2.1

2.2

2.3

24

2.5

2.6

“Account”

means an account established for the purpose of recording amounts credited on behalf of a Participant and any
income, expenses, gains, losses or distributions included thereon. The Account shall be a bookkeeping entry only and
shall be utilized solely as a device for the measurement and determination of the amounts to be paid to a Participant
or to the Participant’s Beneficiary pursuant to the Plan.

“Administrator”

means the person or persons designated by the Plan Sponsor in Section 1.05 of the Adoption Agreement to be
responsible for the administration of the Plan. If no Administrator is designated in the Adoption Agreement, the
Administrator is the Plan Sponsor.

“Adoption Agreement”

means the agreement adopted by the Plan Sponsor that establishes the Plan.

“Beneficiary”

means the persons, trusts, estates or other entities entitled under Section 8.2 to receive benefits under the Plan upon
the death of a Participant.

“Board” or “Board of Directors”

means the Board of Directors of the Plan Sponsor.

“Bonus”

has the meaning specified in Section 3.01 of the Adoption Agreement.



2.7

2.8

2.9

2.10

2.11

2.12

“Change in Control”

means the occurrence of an event involving the Plan Sponsor that is described in Section 9.7.

“Code”

means the Internal Revenue Code of 1986, as amended.

“Compensation”

has the meaning specified in Section 3.01 of the Adoption Agreement.

“Director”

means a non-employee member of the Board who has been designated by the Employer as eligible to participate in
the Plan.

“Disabled”

means a determination by the Administrator that the Participant is either (a) unable to engage in any substantial
gainful activity by reason of any medically determinable physical or mental impairment which can be expected to
result in death or can be expected to last for a continuous period of not less than 12 months, or (b) is, by reason of
any medically determinable physical or mental impairment which can be expected to result in death or last for a
continuous period of not less than twelve months, receiving income replacement benefits for a period of not less than
three months under an accident and health plan covering employees of the Employer. A Participant will be
considered Disabled if he is determined to be totally disabled by the Social Security Administration or the Railroad
Retirement Board.

“Eligible Employee”

means an employee of the Employer who satisfies the requirements in Section 2.01 of the Adoption Agreement.



2.13

2.14

2.15

2.16

2.17

2.18

2.19

2.20

“Employer”

means the Plan Sponsor and any other entity which is authorized by the Plan Sponsor to participate in and, in fact,
does adopt the Plan.

“ERISA”

means the Employee Retirement Income Security Act of 1974, as amended.

“Identification Date”

means the date as of which Key Employees are determined which is specified in Section 1.06 of the Adoption
Agreement.

“Key Employee”

means an employee who satisfies the conditions set forth in Section 9.6.

“Participant”

means an Eligible Employee or Director who commences participation in the Plan in accordance with Article 3.

“Plan”

means the unfunded plan of deferred compensation set forth herein, including the Adoption Agreement and any trust
agreement, as adopted by the Plan Sponsor and as amended from time to time.

“Plan Sponsor”

means the entity identified in Section 1.03 of the Adoption Agreement or any successor by merger, consolidation or
otherwise.

“Plan Year”



2.21

2.22

2.23

means the period identified in Section 1.02 of the Adoption Agreement.

“Related Employer”

means the Employer and (a) any corporation that is a member of a controlled group of corporations as defined in
Code Section 414(b) that includes the Employer and (b) any trade or business that is under common control as
defined in Code Section 414(c) that includes the Employer.

“Retirement”

has the meaning specified in 6.01(f) of the Adoption Agreement.

“Separation from Service”

means the date that the Participant dies, retires or otherwise has a termination of employment with respect to all
entities comprising the Related Employer. A Separation from Service does not occur if the Participant is on military
leave, sick leave or other bona fide leave of absence if the period of leave does not exceed six months or such longer
period during which the Participant’s right to reemployment is provided by statute or contract. If the period of leave
exceeds six months and the Participant’s right to re-employment is not provided either by statute or contract, a
Separation from Service will be deemed to have occurred on the first day following the six-month period. If the
period of leave is due to any medically determinable physical or mental impairment that can be expected to result in
death or can be expected to last for a continuous period of not less than six months, where the impairment causes the
Participant to be unable to perform the duties of his or her position of employment or any substantially similar
position of employment, a 29 month period of absence may be substituted for the six month period.

Whether a termination of employment has occurred is based on whether the facts and circumstances indicate that the
Related Employer and the Participant reasonably anticipated that no further services would be performed after a
certain date or that the level of bona fide services the Participant would perform after such date (whether as an
employee or as an independent contractor) would permanently decrease to no more than 20 percent of the average
level of bona fide services performed (whether as an employee or an independent contractor) over the immediately
preceding 36 month period (or the full period of services to the Related Employer if the employee has been providing
services to the Related Employer for less than 36 months). If a Participant continues to provide services to a Related
Employer in a capacity other than as an employee, the Participant

4



will not be deemed to have a termination of employment if the Participant is providing services at an annual rate that
is at least 50 percent of the services rendered by such individual, on average, during the immediately preceding 36
month period of employment (or such lesser period of employment) and the annual remuneration for such services is
at least 50 percent of the average annual remuneration earned during the such 36 calendar months of employment (or
such lesser period of employment).

An independent contractor is considered to have experienced a Separation from Service with the Related Employer
upon the expiration of the contract (or, in the case of more than one contract, all contracts) under which services are
performed for the Related Employer if the expiration constitutes a good-faith and complete termination of the
contractual relationship.

If a Participant provides services as both an employee and an independent contractor of the Related Employer, the
Participant must separate from service both as an employee and as an independent contractor to be treated as having
incurred a Separation from Service. If a Participant ceases providing services as an independent contractor and
begins providing services as an employee, or ceases providing services as an employee and begins providing services
as an independent contractor, the Participant will not be considered to have experienced a Separation from Service
until the Participant has ceased providing services in both capacities.

If a Participant provides services both as an employee and as a member of the board of directors of a corporate
Related Employer (or an analogous position with respect to a noncorporate Related Employer), the services provided
as a director are not taken into account in determining whether the Participant has incurred a Separation from Service
as an employee for purposes of a nonqualified deferred compensation plan in which the Participant participates as an
employee that is not aggregated under Code Section 409A with any plan in which the Participant participates as a
director.

If a Participant provides services both as an employee and as a member of the board of directors of a corporate
related Employer (or an analogous position with respect to a noncorporate Related Employer), the services provided
as an employee are not taken into account in determining whether the Participant has experienced a Separation from
Service as a director for purposes of a nonqualified deferred compensation plan in which the Participant participates
as a director that is not aggregated under Code Section 409A with any plan in which the Participant participates as an
employee.

All determinations of whether a Separation from Service has occurred will be made in a manner consistent with Code
Section 409A and the final regulations thereunder.



2.24 “Unforeseeable Emergency”

means a severe financial hardship of the Participant resulting from an illness or accident of the Participant, the
Participant’s spouse, the Participant’s Beneficiary, or the Participant’s dependent (as defined in Code Section 152,
without regard to Code section 152(b)(i), (b)(2) and (d)(i)(B); loss of the Participant’s property due to casualty; or
other similar extraordinary and unforeseeable circumstances arising as a result of events beyond the control of the
Participant.

2.25 “Valuation Date”

means each business day of the Plan Year.

2.26 “Years of Service”

means each one year period for which the Participant receives service credit in accordance with the provisions of
Section 7.01(d) of the Adoption Agreement.



31

3.2

ARTICLE 3 - PARTICIPATION

Participation

The Participants in the Plan shall be those Directors and employees of the Employer who satisfy the requirements of
Section 2.01 of the Adoption Agreement.

Termination of Participation

The Administrator may terminate a Participant’s participation in the Plan in a manner consistent with Code Section
409A. If the Employer terminates a Participant’s participation before the Participant experiences a Separation from
Service the Participant’s vested Accounts shall be paid in accordance with the provisions of Article 9.



4.1

4.2

4.3

ARTICLE 4 - PARTICIPANT ELECTIONS

Deferral Agreement

If permitted by the Plan Sponsor in accordance with Section 4.01 of the Adoption Agreement, each Eligible
Employee and Director may elect to defer his Compensation within the meaning of Section 3.01 of the Adoption
Agreement by executing in writing or electronically, a deferral agreement in accordance with rules and procedures
established by the Administrator and the provisions of this Article 4.

A new deferral agreement must be timely executed for each Plan Year during which the Eligible Employee or
Director desires to defer Compensation. An Eligible Employee or Director who does not timely execute a deferral
agreement shall be deemed to have elected zero deferrals of Compensation for such Plan Year.

A deferral agreement may be changed or revoked before the deferral agreement becomes irrevocable. Except as
provided in Section 9.3 or in Section 4.01(c) of the Adoption Agreement, a deferral agreement becomes irrevocable
with respect to Compensation no later than the date a deferral agreement must be executed under Section 4.3 and any
such deferral agreement shall remain in effect for the entire Plan Year to which the deferral agreement relates,
without regard to the calendar year of payment. Notwithstanding the foregoing, an election to defer under a deferral
agreement for a Plan Year shall be effective with respect to Compensation for the final payroll period of the Plan
Year to the extent permitted by Code Section 409A.

Amount of Deferral

An Eligible Employee or Director may elect to defer Compensation in any amount permitted by Section 4.01(a) of
the Adoption Agreement.

Timing of Election to Defer

Each Eligible Employee or Director who desires to defer Compensation otherwise earned during a Plan Year must
execute a deferral agreement within the period preceding the Plan Year specified by the Administrator (the “Election
Period”). Each Eligible Employee who desires to defer Compensation that is a Bonus or Sales Incentive Payment
must execute a deferral agreement within the Election Period preceding the Plan Year during which the Bonus or
Sales Incentive Payment is earned, except that if the Bonus or Sales Incentive Payment can be treated as
performance-based compensation as described in Code Section 409A(a)(4)(B)(iii), the deferral agreement may be
executed within the election



4.4

period specified by the Administrator, which period, in no event, shall end after the date which is six months prior to
the end of the period during which the Bonus or Sales Incentive Payment is earned, provided the Participant has
performed services continuously from the later of the beginning of the performance period or the date the
performance criteria are established through the date the Participant executed the deferral agreement and provided
further that the Bonus or Sales Incentive Payment has not yet become ‘readily ascertainable’ with in the meaning of
Reg. Sec 1.409A-2(a)(8). Each Eligible Employee who desires to defer Compensation that is a Commission must
execute a deferral agreement within the Election Period preceding the Plan Year during which the Commission is
deemed earned. For purposes of this Plan only and solely for the purpose of complying with the Code Section 409A
deferral election timing rule set forth in Reg. Sec. 1.409A-2(a)(12)(i), Commissions are deemed earned in the Plan
Year that the customer remits payment to the Employer, without regard to the year in which the transaction
generating the Commission closed or the year in which the Commission is paid to the Eligible Employee. In
addition, if the Compensation qualifies as ‘fiscal year compensation’ within the meaning of Reg. Sec. 1.409A -2(a)
(6), the deferral agreement may be made not later than the end of the Employer’s taxable year immediately preceding
the first taxable year of the Employer in which any services are performed for which such Compensation is payable.

Except as otherwise provided below, an employee who is classified or designated as an Eligible Employee during a
Plan Year or a Director who is designated as eligible to participate during a Plan Year may elect to defer
Compensation otherwise payable during the remainder of such Plan Year in accordance with the rules of this Section
4.3 by executing a deferral agreement within the thirty (30) day period beginning on the date the employee is
classified or designated as an Eligible Employee or the date the Director is designated as eligible, whichever is
applicable, if permitted by Section 4.01(b)(ii) of the Adoption Agreement. If Compensation is based on a specified
performance period that begins before the Eligible Employee or Director executes his deferral agreement, the
election will be deemed to apply to the portion of such Compensation equal to the total amount of Compensation for
the performance period multiplied by the ratio of the number of days remaining in the performance period after the
election becomes irrevocable and effective over the total number of days in the performance period. The rules of this
paragraph shall not apply unless the Eligible Employee or Director can be treated as initially eligible in accordance
with Reg. Sec. 1.409A-2(a)(7).

Election of Payment Schedule and Form of Payment.

All elections of a payment schedule and a form of payment will be made in accordance with rules and procedures
established by the Administrator and the provisions of this Section 4.4.

2



(a)

(b)

If the Plan Sponsor has elected to permit annual distribution elections in accordance with Section 6.01(h)
of the Adoption Agreement the following rules apply. At the time an Eligible Employee or Director
completes a deferral agreement, the Eligible Employee or Director must elect a distribution event (which
includes a specified time) and a form of payment for the Compensation subject to the deferral agreement
from among the options the Plan Sponsor has made available for this purpose and which are specified in
6.01(b) of the Adoption Agreement. Prior to the time required by Reg. Sec. 1.409A-2, the Eligible
Employee or Director shall elect a distribution event (which includes a specified time) and a form of
payment for any Employer contributions that may be credited to the Participant’s Account during the Plan
Year. If an Eligible Employee or Director fails to elect a distribution event, he shall be deemed to have
elected Separation from Service as the distribution event. If he fails to elect a form of payment, he shall be
deemed to have elected a lump sum form of payment.

If the Plan Sponsor has elected not to permit annual distribution elections in accordance with Section
6.01(h) of the Adoption Agreement the following rules apply. At the time an Eligible Employee or
Director first completes a deferral agreement but in no event later than the time required by Reg. Sec.
1.409A-2, the Eligible Employee or Director must elect a distribution event (which includes a specified
time) and a form of payment for amounts credited to his Account from among the options the Plan
Sponsor has made available for this purpose and which are specified in Section 6.01(b) of the Adoption
Agreement. If an Eligible Employee or Director fails to elect a distribution event, he shall be deemed to
have elected Separation from Service in the distribution event. If the fails to elect a form of payment, he
shall be deemed to have elected a lump sum form of payment.



5.1

5.2

ARTICLE 5 - EMPLOYER CONTRIBUTIONS

Matching Contributions

If elected by the Plan Sponsor in Section 5.01(a) of the Adoption Agreement, the Employer will credit the
Participant’s Account with a matching contribution determined in accordance with the formula specified in Section
5.01(a) of the Adoption Agreement. The matching contribution will be treated as allocated to the Participant’s
Account at the time specified in Section 5.01(a)(iii) of the Adoption Agreement.

Other Contributions

If elected by the Plan Sponsor in Section 5.01(b) of the Adoption Agreement, the Employer will credit the
Participant’s Account with a contribution determined in accordance with the formula or method specified in Section
5.01(b) of the Adoption Agreement. The contribution will be treated as allocated to the Participant’s Account at the
time specified in Section 5.01(b)(iii) of the Adoption Agreement.



6.1

6.2

ARTICLE 6 - ACCOUNTS AND CREDITS

Establishment of Account

For accounting and computational purposes only, the Administrator will establish and maintain an Account on behalf
of each Participant which will reflect the credits made pursuant to Section 6.2, distributions or withdrawals, along
with the earnings, expenses, gains and losses allocated thereto, attributable to the hypothetical investments made with
the amounts in the Account as provided in Article 7. The Administrator will establish and maintain such other
records and accounts, as it decides in its discretion to be reasonably required or appropriate to discharge its duties
under the Plan.

Credits to Account

A Participant’s Account will be credited for each Plan Year with the amount of his elective deferrals under Section
4.1 at the time the amount subject to the deferral election would otherwise have been payable to the Participant and
the amount of Employer contributions treated as allocated on his behalf under Article 5.
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7.2

ARTICLE 7 — INVESTMENT OF CONTRIBUTIONS

Investment Options

The amount credited to each Account shall be treated as invested in the investment options designated for this
purpose by the Administrator.

Adjustment of Accounts

The amount credited to each Account shall be adjusted for hypothetical investment earnings, expenses, gains or
losses in an amount equal to the earnings, expenses, gains or losses attributable to the investment options selected by
the party designated in Section 9.01 of the Adoption Agreement from among the investment options provided in
Section 7.1. If permitted by Section 9.01 of the Adoption Agreement, a Participant (or the Participant’s Beneficiary
after the death of the Participant) may, in accordance with rules and procedures established by the Administrator,
select the investments from among the options provided in Section 7.1 to be used for the purpose of calculating
future hypothetical investment adjustments to the Account or to future credits to the Account under Section 6.2
effective as of the Valuation Date coincident with or next following notice to the Administrator. Each Account shall
be adjusted as of each Valuation Date to reflect: (a) the hypothetical earnings, expenses, gains and losses described
above; (b) amounts credited pursuant to Section 6.2; and (c) distributions or withdrawals. In addition, each Account
may be adjusted for its allocable share of the hypothetical costs and expenses associated with the maintenance of the
hypothetical investments provided in Section 7.1.



8.1

8.2

8.3

ARTICLE 8 — RIGHT TO BENEFITS

Vesting

A Participant, at all times, has the 100% nonforfeitable interest in the amounts credited to his Account attributable to
his elective deferrals made in accordance with Section 4.1.

A Participant’s right to the amounts credited to his Account attributable to Employer contributions made in
accordance with Article 5 shall be determined in accordance with the relevant schedule and provisions in Section
7.01 of the Adoption Agreement. Upon a Separation from Service and after application of the provisions of Section
7.01 of the Adoption Agreement, the Participant shall forfeit the nonvested portion of his Account.

Death

The Plan Sponsor may elect to accelerate vesting upon the death of the Participant in accordance with Section 7.01(c)
of the Adoption Agreement and/or to accelerate distributions upon Death in accordance with Section 6.01(b) or
Section 6.01(d) of the Adoption Agreement. If the Plan Sponsor does not elect to accelerate distributions upon death
in accordance with Section 6.01(b) or Section 6.01(d) of the Adoption Agreement, the vested amount credited to the
Participant’s Account will be paid in accordance with the provisions of Article 9.

A Participant may designate a Beneficiary or Beneficiaries, or change any prior designation of Beneficiary or
Beneficiaries in accordance with rules and procedures established by the Administrator.

A copy of the death notice or other sufficient documentation must be filed with and approved by the Administrator.
If upon the death of the Participant there is, in the opinion of the Administrator, no designated Beneficiary for part or
all of the Participant’s vested Account, such amount will be paid to his estate (such estate shall be deemed to be the
Beneficiary for purposes of the Plan) in accordance with the provisions of Article 9.

Disability

If the Plan Sponsor has elected to accelerate vesting upon the occurrence of a Disability in accordance with Section
7.01(c) of the Adoption Agreement and/or to permit distributions upon Disability in accordance with Section 6.01(b)
or Section 6.01(d) of the Adoption Agreement, the determination of whether a Participant has incurred a Disability
shall be made by the Administrator in its sole discretion in a manner consistent with the requirements of Code
Section 409A.



9.1

9.2

9.3

ARTICLE 9 - DISTRIBUTION OF BENEFITS

Amount of Benefits

The vested amount credited to a Participant’s Account as determined under Articles 6, 7 and 8 shall determine and
constitute the basis for the value of benefits payable to the Participant under the Plan.

Method and Timing of Distributions

Except as otherwise provided in this Article 9, distributions under the Plan shall be made in accordance with the
elections made or deemed made by the Participant under Article 4. Subject to the provisions of Section 9.6 requiring
a six month delay for certain distributions to Key Employees, distributions following a payment event shall
commence at the time specified in Section 6.01(a) of the Adoption Agreement. If permitted by Section 6.01(g) of the
Adoption Agreement, a Participant may elect to delay his or her scheduled payment date, provided that (i) the
election to delay does not take effect for at least twelve months after it is submitted, (ii) the election to delay is
submitted at least twelve months prior to the Participant’s scheduled payment date, and (iii) to the extent required by
Code Section 409A, the election to delay provides for the delay of payment for at least sixty months from the
scheduled payment date. The distribution election change must be made in accordance with procedures and rules
established by the Administrator. The Participant may, at the same time the date of payment is deferred, change the
form of payment but such change in the form of payment may not effect an acceleration of payment in violation of
Code Section 409A or the provisions of Reg. Sec. 1.409A-2(b). For purposes of this Section 9.2, a series of
installment payments is always treated as a single payment and not as a series of separate payments.

Unforeseeable Emergency

A Participant may request a distribution due to an Unforeseeable Emergency if the Plan Sponsor has elected to
permit Unforeseeable Emergency withdrawals under Section 8.01(a) of the Adoption Agreement. The request must
be in writing and must be submitted to the Administrator along with evidence that the circumstances constitute an
Unforeseeable Emergency. The Administrator has the discretion to require whatever evidence it deems necessary to
determine whether a distribution is warranted, and may require the Participant to certify that the need cannot be met
from other sources reasonably available to the Participant. Whether a Participant has incurred an Unforeseeable
Emergency will be determined by the Administrator on the basis of the relevant facts and circumstances in its sole
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9.4

9.5

discretion, but, in no event, will an Unforeseeable Emergency be deemed to exist if the hardship can be relieved: (a)
through reimbursement or compensation by insurance or otherwise, (b) by liquidation of the Participant’s assets to
the extent such liquidation would not itself cause severe financial hardship, or (c) by cessation of deferrals under the
Plan. A distribution due to an Unforeseeable Emergency must be limited to the amount reasonably necessary to
satisfy the emergency need and may include any amounts necessary to pay any federal, state, foreign or local income
taxes and penalties reasonably anticipated to result from the distribution. The distribution will be made in the form of
a single lump sum cash payment. If permitted by Section 8.01(b) of the Adoption Agreement, a Participant’s deferral
elections for the remainder of the Plan Year will be cancelled upon a withdrawal due to an Unforeseeable
Emergency. If the payment of all or any portion of the Participant’s vested Account is being delayed in accordance
with Section 9.6 at the time he experiences an Unforeseeable Emergency, the amount being delayed shall not be
subject to the provisions of this Section 9.3 until the expiration of the six month period of delay required by section
9.6.

Payment Election Overrides

If the Plan Sponsor has elected one or more payment election overrides in accordance with Section 6.01(d) of the
Adoption Agreement, the following provisions apply except as otherwise provided in Section 6.01(d) of the
Adoption Agreement. Upon the occurrence of the first event selected by the Plan Sponsor, the remaining vested
amount credited to the Participant’s Account shall be paid in the form designated to the Participant or his Beneficiary
regardless of whether the Participant had made different elections of time and /or form of payment or whether the
Participant was receiving installment payments at the time of the event.

Cashouts Of Amounts Not Exceeding Stated Limit

If the vested amount credited to the Participant’s Account does not exceed the limit established for this purpose by
the Plan Sponsor in Section 6.01(e) of the Adoption Agreement at the time he separates from service with the
Related Employer for any reason, the Employer shall distribute such amount to the Participant at the time specified in
Section 6.01(a) of the Adoption Agreement in a single lump sum cash payment following such termination regardless
of whether the Participant had made different elections of time or form of payment as to the vested amount credited
to his Account or whether the Participant was receiving installments at the time of such termination. A Participant’s
Account, for purposes of this Section 9.5, shall include any amounts described in Section 1.3.

3



9.6

9.7

Required Delay in Payment to Key Employees

Except as otherwise provided in this Section 9.6, a distribution made on account of Separation from Service (or
Retirement, if applicable) to a Participant who is a Key Employee as of the date of his Separation from Service (or
Retirement, if applicable) shall not be made before the date which is six months after the Separation from Service (or
Retirement, if applicable).

(a)

(b)

(©

(d)

A Participant is treated as a Key Employee if (i) he is employed by a Related Employer any of whose
stock is publicly traded on an established securities market, and (ii) he satisfies the requirements of Code
Section 416(1)(1)(A)(1), (i) or (iii), determined without regard to Code Section 416(i)(5), at any time
during the twelve month period ending on the Identification Date.

A Participant who is a Key Employee on an Identification Date shall be treated as a Key Employee for
purposes of the six month delay in distributions for the twelve month period beginning on the first day of a
month no later than the fourth month following the Identification Date. The Identification Date and the
effective date of the delay in distributions shall be determined in accordance with Section 1.06 of the
Adoption Agreement.

The Plan Sponsor may elect to apply an alternative method to identify Participants who will be treated as
Key Employees for purposes of the six month delay in distributions if the method satisfies each of the
following requirements. The alternative method is reasonably designed to include all Key Employees, is
an objectively determinable standard providing no direct or indirect election to any Participant regarding
its application, and results in either all Key Employees or no more than 200 Key Employees being
identified in the class as of any date. Use of an alternative method that satisfies the requirements of this
Section 9.6(c ) will not be treated as a change in the time and form of payment for purposes of Reg. Sec.
1.409A-2(b).

The six month delay does not apply to payments described in Section 9.9(a),(b) or (d) or to payments that
occur after the death of the Participant. If the payment of all or any portion of the Participant’s vested
Account is being delayed in accordance with this Section 9.6 at the time he incurs a Disability which
would otherwise require a distribution under the terms of the Plan, no amount shall be paid until the
expiration of the six month period of delay required by this Section 9.6.

Change in Control



If the Plan Sponsor has elected to permit distributions upon a Change in Control, the following provisions shall
apply. A distribution made upon a Change in Control will be made at the time specified in Section 6.01(a) of the
Adoption Agreement in the form elected by the Participant in accordance with the procedures described in Article 4.
Alternatively, if the Plan Sponsor has elected in accordance with Section 11.02 of the Adoption Agreement to require
distributions upon a Change in Control, the Participant’s remaining vested Account shall be paid to the Participant or
the Participant’s Beneficiary at the time specified in Section 6.01(a) of the Adoption Agreement as a single lump sum
payment. A Change in Control, for purposes of the Plan, will occur upon a change in the ownership of the Plan
Sponsor, a change in the effective control of the Plan Sponsor or a change in the ownership of a substantial portion of
the assets of the Plan Sponsor, but only if elected by the Plan Sponsor in Section 11.03 of the Adoption Agreement.
The Plan Sponsor, for this purpose, includes any corporation identified in this Section 9.7. All distributions made in
accordance with this Section 9.7 are subject to the provisions of Section 9.6.

If a Participant continues to make deferrals in accordance with Article 4 after he has received a distribution due to a
Change in Control, the residual amount payable to the Participant shall be paid at the time and in the form specified
in the elections he makes in accordance with Article 4 or upon his death or Disability as provided in Article 8.

Whether a Change in Control has occurred will be determined by the Administrator in accordance with the rules and
definitions set forth in this Section 9.7. A distribution to the Participant will be treated as occurring upon a Change in
Control if the Plan Sponsor terminates the Plan in accordance with Section 10.2 and distributes the Participant’s
benefits within twelve months of a Change in Control as provided in Section 10.2.

(a) Relevant Corporations . To constitute a Change in Control for purposes of the Plan, the event must relate
to (i) the corporation for whom the Participant is performing services at the time of the Change in Control,
(ii) the corporation that is liable for the payment of the Participant’s benefits under the Plan (or all
corporations liable if more than one corporation is liable) but only if either the deferred compensation is
attributable to the performance of services by the Participant for such corporation (or corporations) or
there is a bona fide business purpose for such corporation (or corporations) to be liable for such payment
and, in either case, no significant purpose of making such corporation (or corporations) liable for such
payment is the avoidance of federal income tax, or (iii) a corporation that is a majority shareholder of a
corporation identified in (i) or (ii), or any corporation in a chain of corporations in which each corporation
is a majority shareholder of another corporation in the chain, ending in a corporation identified in (i) or
(i1). A majority shareholder is defined as a shareholder owning more than fifty percent (50%) of the total
fair market value and voting power of such corporation.



(b)

(©

(d)

Stock Ownership . Code Section 318(a) applies for purposes of determining stock ownership. Stock
underlying a vested option is considered owned by the individual who owns the vested option (and the
stock underlying an unvested option is not considered owned by the individual who holds the unvested
option). If, however, a vested option is exercisable for stock that is not substantially vested (as defined by
Treasury Regulation Section 1.83-3(b) and (j)) the stock underlying the option is not treated as owned by
the individual who holds the option.

Change in the Ownership of a Corporation . A change in the ownership of a corporation occurs on the
date that any one person or more than one person acting as a group, acquires ownership of stock of the
corporation that, together with stock held by such person or group, constitutes more than fifty percent
(50%) of the total fair market value or total voting power of the stock of such corporation. If any one
person or more than one person acting as a group is considered to own more than fifty percent (50%) of
the total fair market value or total voting power of the stock of a corporation, the acquisition of additional
stock by the same person or persons is not considered to cause a change in the ownership of the
corporation (or to cause a change in the effective control of the corporation as discussed below in Section
9.7(d)). An increase in the percentage of stock owned by any one person, or persons acting as a group, as a
result of a transaction in which the corporation acquires its stock in exchange for property will be treated
as an acquisition of stock. Section 9.7(c) applies only when there is a transfer of stock of a corporation (or
issuance of stock of a corporation) and stock in such corporation remains outstanding after the transaction.
For purposes of this Section 9.7(c), persons will not be considered to be acting as a group solely because
they purchase or own stock of the same corporation at the same time or as a result of a public offering.
Persons will, however, be considered to be acting as a group if they are owners of a corporation that enters
into a merger, consolidation, purchase or acquisition of stock, or similar business transaction with the
corporation. If a person, including an entity, owns stock in both corporations that enter into a merger,
consolidation, purchase or acquisition of stock, or similar transaction, such shareholder is considered to be
acting as a group with other shareholders in a corporation prior to the transaction giving rise to the change
and not with respect to the ownership interest in the other corporation.

Change in the effective control of a corporation. A change in the effective control of a corporation
occurs on the date that either (i) any one person, or more than one person acting as a group, acquires (or
has acquired during the twelve month period ending on the date of the most recent acquisition by such
person or persons) ownership of stock of the corporation possessing thirty percent (30%) or more of the
total voting power of the stock of such corporation, or (ii) a majority of members of the corporation’s
board of directors is replaced during any twelve month



(e)

period by directors whose appointment or election is not endorsed by a majority of the members of the
corporation’s board of directors prior to the date of the appointment or election, provided that for purposes
of this paragraph (ii), the term corporation refers solely to the relevant corporation identified in Section
9.7(a) for which no other corporation is a majority shareholder for purposes of Section 9.7(a). In the
absence of an event described in Section 9.7(d)(i) or (ii), a change in the effective control of a corporation
will not have occurred. A change in effective control may also occur in any transaction in which either of
the two corporations involved in the transaction has a change in the ownership of such corporation as
described in Section 9.7(c) or a change in the ownership of a substantial portion of the assets of such
corporation as described in Section 9.7(e). If any one person, or more than one person acting as a group, is
considered to effectively control a corporation within the meaning of this Section 9.7(d), the acquisition of
additional control of the corporation by the same person or persons is not considered to cause a change in
the effective control of the corporation or to cause a change in the ownership of the corporation within the
meaning of Section 9.7(c). For purposes of this Section 9.7(d), persons will or will not be considered to be
acting as a group in accordance with rules similar to those set forth in Section 9.7(c) with the following
exception. If a person, including an entity, owns stock in both corporations that enter into a merger,
consolidation, purchase or acquisition of stock, or similar transaction, such shareholder is considered to be
acting as a group with other shareholders in a corporation only with respect to the ownership in that
corporation prior to the transaction giving rise to the change and not with respect to the ownership interest
in the other corporation.

Change in the ownership of a substantial portion of a corporation’s assets .

A change in the ownership of a substantial portion of a corporation’s assets occurs on the date that any one
person, or more than one person acting as a group (as determined in accordance with rules similar to those
set forth in Section 9.7(d)), acquires (or has acquired during the twelve month period ending on the date of
the most recent acquisition by such person or persons) assets from the corporation that have a total gross
fair market value equal to or more than forty percent (40%) of the total gross fair market value of all of the
assets of the corporation immediately prior to such acquisition or acquisitions. For this purpose, gross fair
market value means the value of the assets of the corporation or the value of the assets being disposed of
determined without regard to any liabilities associated with such assets. There is no Change in Control
event under this Section 9.7(e) when there is a transfer to an entity that is controlled by the shareholders of
the transferring corporation immediately after the transfer. A transfer of assets by a corporation is not
treated as a change in ownership of such assets if the assets are transferred to (i) a shareholder of
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the corporation (immediately before the asset transfer) in exchange for or with respect to its stock, (ii) an
entity, fifty percent (50%) or more of the total value or voting power of which is owned, directly or
indirectly, by the corporation, (iii) a person, or more than one person acting as a group, that owns, directly
or indirectly, fifty percent (50%) or more of the total value or voting power of all the outstanding stock of
the corporation, or (iv) an entity, at least fifty (50%) of the total value or voting power of which is owned,
directly or indirectly, by a person described in Section 9.7(e)(iii). For purposes of the foregoing, and
except as otherwise provided, a person’s status is determined immediately after the transfer of assets.

Permissible Delays in Payment

Distributions may be delayed beyond the date payment would otherwise occur in accordance with the provisions of
Articles 8 and 9 in any of the following circumstances as long as the Employer treats all payments to similarly
situated Participants on a reasonably consistent basis.

(a) with such other events and conditions as permitted by Code Section 409A. The Employer may delay
payment if it reasonably anticipates that its deduction with respect to such payment would be limited or
eliminated by the application of Code Section 162(m). Payment must be made during the Participant’s first
taxable year in which the Employer reasonably anticipates, or should reasonably anticipate, that if the
payment is made during such year the deduction of such payment will not be barred by the application of
Code Section 162(m) or during the period beginning with the Participant’s Separation from Service and
ending on the later of the last day of the Employer’s taxable year in which the Participant separates from
service or the 15th day of the third month following the Participant’s Separation from Service. If a
scheduled payment to a Participant is delayed in accordance with this Section 9.8(a), all scheduled
payments to the Participant that could be delayed in accordance with this Section 9.8(a) will also be
delayed.

(b) The Employer may also delay payment if it reasonably anticipates that the making of the payment will
violate federal securities laws or other applicable laws provided payment is made at the earliest date on
which the Employer reasonably anticipates that the making of the payment will not cause such violation.

(c) The Employer reserves the right to amend the Plan to provide for a delay in payment upon such other
events and conditions as the Secretary of the Treasury may prescribe in generally applicable guidance
published in the Internal Revenue Bulletin.



9.9

Permitted Acceleration of Payment

The Employer may permit acceleration of the time or schedule of any payment or amount scheduled to be paid
pursuant to a payment under the Plan provided such acceleration would be permitted by the provisions of Reg. Sec.
1.409A-3(j)(4), including the following events:

(a)

(b)

(c)

(d)

Domestic Relations Order .

A payment may be accelerated if such payment is made to an alternate payee pursuant to and following
the receipt and qualification of a domestic relations order as defined in Code Section 414(p).

Compliance with Ethics Agreements and Legal Requirements .

A payment may be accelerated as may be necessary to comply with ethics agreements with the Federal
government or as may be reasonably necessary to avoid the violation of Federal, state, local or foreign
ethics law or conflicts of laws, in accordance with the requirements of Code Section 409A.

De Minimis Amounts .

A payment will be accelerated if (i) the amount of the payment is not greater than the applicable dollar
amount under Code Section 402(g)(1)(B) and (ii) at the time the payment is made the amount constitutes
the Participant’s entire interest under the Plan and all other plans that are aggregated with the Plan under
Reg. Sec. 1.409A-1(c)(2).

FICA Tax .

A payment may be accelerated to the extent required to pay the Federal Insurance Contributions Act tax
imposed under Code Sections 3101, 3121(a) and 3121(v)(2) of the Code with respect to compensation
deferred under the Plan (the “FICA Amount”). Additionally, a payment may be accelerated to pay the
income tax on wages imposed under Code Section 3401 of the Code on the FICA Amount and to pay the
additional income tax at source on wages attributable to the pyramiding Code Section 3401 wages and
taxes. The total payment under this subsection (d) may not exceed the aggregate of the FICA Amount and
the income tax withholding related to the FICA Amount.

9



(e)

®

€9

Section 409A Additional Tax .

A payment may be accelerated if the Plan fails to meet the requirements of Code Section 409A; provided
that such payment may not exceed the amount required to be included in income as a result of the failure
to comply with the requirements of Code Section 409A.

Offset .

A payment may be accelerated in the Employer’s discretion as satisfaction of a debt of the Participant to
the Employer, where such debt is incurred in the ordinary course of the service relationship between the
Participant and the Employer, the entire amount of the reduction in any of the Employer’s taxable years

does not exceed $5,000, and the reduction is made at the same time and in the same amount as the debt
otherwise would have been due and collected from the Participant.

Other Events .

A payment may be accelerated in the Administrator’s discretion in connection

10



10.1

10.2

ARTICLE 10 - AMENDMENT AND TERMINATION

Amendment by Plan Sponsor

The Plan Sponsor reserves the right to amend the Plan (for itself and each Employer) through action of its Board of
Directors. No amendment can directly or indirectly deprive any current or former Participant or Beneficiary of all or
any portion of his Account which had accrued and vested prior to the amendment.

Plan Termination Following Change in Control or Corporate Dissolution

If so elected by the Plan Sponsor in 11.01 of the Adoption Agreement, the Plan Sponsor reserves the right to
terminate the Plan and distribute all amounts credited to all Participant Accounts within the 30 days preceding or the
twelve months following a Change in Control as determined in accordance with the rules set forth in Section 9.7. For
this purpose, the Plan will be treated as terminated only if all agreements, methods, programs and other arrangements
sponsored by the Related Employer immediately after the Change in Control which are treated as a single plan under
Reg. Sec. 1.409A-1(c)(2) are also terminated so that all participants under the Plan and all similar arrangements are
required to receive all amounts deferred under the terminated arrangements within twelve months of the date the Plan
Sponsor irrevocably takes all necessary action to terminate the arrangements. In addition, the Plan Sponsor reserves
the right to terminate the Plan within twelve months of a corporate dissolution taxed under Code Section 331 or with
the approval of a bankruptcy court pursuant to 11 U. S. C. Section 503(b)(1)(A) provided that amounts deferred
under the Plan are included in the gross incomes of Participants in the latest of (a) the calendar year in which the
termination occurs, (b) the first calendar year in which the amount is no longer subject to a substantial risk of
forfeiture, or (c) the first calendar year in which payment is administratively practicable.



10.3

Other Plan Terminations

The Plan Sponsor retains the discretion to terminate the Plan if (a) all arrangements sponsored by the Plan Sponsor
that would be aggregated with any terminated arrangement under Code Section 409A and Reg. Sec. 1.409A-1(c)(2)
are terminated, (b) no payments other than payments that would be payable under the terms of the arrangements if
the termination had not occurred are made within twelve months of the termination of the arrangements, (c) all
payments are made within twenty-four months of the termination of the arrangements, (d) the Plan Sponsor does not
adopt a new arrangement that would be aggregated with any terminated arrangement under Code Section 409A and
the regulations thereunder at any time within the three year period following the date of termination of the
arrangement, and (e) the termination does not occur proximate to a downturn in the financial health of the Plan
sponsor. The Plan Sponsor also reserves the right to amend the Plan to provide that termination of the Plan will occur
under such conditions and events as may be prescribed by the Secretary of the Treasury in generally applicable
guidance published in the Internal Revenue Bulletin.



11.1

11.2

11.3

ARTICLE 11 — THE TRUST

Establishment of Trust

The Plan Sponsor may but is not required to establish a trust to hold amounts which the Plan Sponsor may contribute
from time to time to correspond to some or all amounts credited to Participants under Section 6.2. If the Plan Sponsor
elects to establish a trust in accordance with Section 10.01 of the Adoption Agreement, the provisions of Sections
11.2 and 11.3 shall become operative.

Grantor Trust

Any trust established by the Plan Sponsor shall be between the Plan Sponsor and a trustee pursuant to a separate
written agreement under which assets are held, administered and managed, subject to the claims of the Plan
Sponsor’s creditors in the event of the Plan Sponsor’s insolvency. The trust is intended to be treated as a grantor trust
under the Code, and the establishment of the trust shall not cause the Participant to realize current income on
amounts contributed thereto. The Plan Sponsor must notify the trustee in the event of a bankruptcy or insolvency.

Investment of Trust Funds

Any amounts contributed to the trust by the Plan Sponsor shall be invested by the trustee in accordance with the
provisions of the trust and the instructions of the Administrator. Trust investments need not reflect the hypothetical
investments selected by Participants under Section 7.1 for the purpose of adjusting Accounts and the earnings or
investment results of the trust need not affect the hypothetical investment adjustments to Participant Accounts under
the Plan.



12.1

12.2

ARTICLE 12 — PLAN ADMINISTRATION

Powers and Responsibilities of the Administrator

The Administrator has the full power and the full responsibility to administer the Plan in all of its details, subject,
however, to the applicable requirements of ERISA. The Administrator’s powers and responsibilities include, but are
not limited to, the following:

(a)

(b)

(©
(d)
(©)

(0
(2
(h)
(i)

W)

To make and enforce such rules and procedures as it deems necessary or proper for the efficient
administration of the Plan;

To interpret the Plan, its interpretation thereof to be final, except as provided in Section 12.2, on all
persons claiming benefits under the Plan;

To decide all questions concerning the Plan and the eligibility of any person to participate in the Plan;
To administer the claims and review procedures specified in Section 12.2;

To compute the amount of benefits which will be payable to any Participant, former Participant or
Beneficiary in accordance with the provisions of the Plan;

To determine the person or persons to whom such benefits will be paid;
To authorize the payment of benefits;
To comply with the reporting and disclosure requirements of Part 1 of Subtitle B of Title I of ERISA;

To appoint such agents, counsel, accountants, and consultants as may be required to assist in administering
the Plan;

By written instrument, to allocate and delegate its responsibilities, including the formation of an
Administrative Committee to administer the Plan.

Claims and Review Procedures.

(a)

Claims Procedure.

If any person believes he is being denied any rights or benefits under the Plan, such person may file a
claim in writing with the Administrator. If any such claim is wholly or partially denied, the Administrator
will notify such person of its decision in writing. Such notification will contain (i) specific reasons for the
denial, (ii) specific reference to pertinent Plan provisions, (iii) a description of any additional material or
information



(b)

necessary for such person to perfect such claim and an explanation of why such material or information is
necessary, and (iv) a description of the Plan’s review procedures and the time limits applicable to such
procedures, including a statement of the person’s right to bring a civil action following an adverse decision
on review. Such notification will be given within 90 days (45 days in the case of a claim regarding
Disability) after the claim is received by the Administrator. The Administrator may extend the period for
providing the notification by 90 days (30 days in the case of a claim regarding Disability) if special
circumstances require an extension of time for processing the claim and if written notice of such extension
and circumstance is given to such person within the initial 90 day period (45 day period in the case of a
claim regarding Disability). If such notification is not given within such period, the claim will be
considered denied as of the last day of such period and such person may request a review of his claim.

Review Procedure.

Within 60 days (180 days in the case of a claim regarding Disability) after the date on which a person
receives a written notification of denial of claim (or, if written notification is not provided, within 60 days
(180 days in the case of a claim regarding Disability) of the date denial is considered to have occurred),
such person (or his duly authorized representative) may (i) file a written request with the Administrator for
a review of his denied claim and of pertinent documents and (ii) submit written issues and comments to
the Administrator. The Administrator will notify such person of its decision in writing. Such notification
will be written in a manner calculated to be understood by such person and will contain specific reasons
for the decision as well as specific references to pertinent Plan provisions. The notification will explain
that the person is entitled to receive, upon request and free of charge, reasonable access to and copies of all
pertinent documents and has the right to bring a civil action following an adverse decision on review. The
decision on review will be made within 60 days (45 days in the case of a claim regarding Disability). The
Administrator may extend the period for making the decision on review by 60 days (45 days in the case of
a claim regarding Disability) if special circumstances require an extension of time for processing the
request such as an election by the Administrator to hold a hearing, and if written notice of such extension
and circumstances is given to such person within the initial 60-day period (45 days in the case of a claim
regarding Disability). If the decision on review is not made within such period, the claim will be
considered denied.



12.3 Plan Administrative Costs

All reasonable costs and expenses (including legal, accounting, and employee communication fees) incurred by the
Administrator in administering the Plan shall be paid by the Plan to the extent not paid by the Employer.



13.1

13.2

13.3

134

ARTICLE 13 - MISCELLANEOUS

Unsecured General Creditor of the Employer

Participants and their Beneficiaries, heirs, successors and assigns shall have no legal or equitable rights, interests or
claims in any property or assets of the Employer. For purposes of the payment of benefits under the Plan, any and all
of the Employer’s assets shall be, and shall remain, the general, unpledged, unrestricted assets of the Employer. Each
Employer's obligation under the Plan shall be merely that of an unfunded and unsecured promise to pay money in the
future.

Employer’s Liability

Each Employer’s liability for the payment of benefits under the Plan shall be defined only by the Plan and by the
deferral agreements entered into between a Participant and the Employer. An Employer shall have no obligation or
liability to a Participant under the Plan except as provided by the Plan and a deferral agreement or agreements. An
Employer shall have no liability to Participants employed by other Employers.

Limitation of Rights

Neither the establishment of the Plan, nor any amendment thereof, nor the creation of any fund or account, nor the
payment of any benefits, will be construed as giving to the Participant or any other person any legal or equitable right
against the Employer, the Plan or the Administrator, except as provided herein; and in no event will the terms of
employment or service of the Participant be modified or in any way affected hereby.

Anti-Assignment

Except as may be necessary to fulfill a domestic relations order within the meaning of Code Section 414(p), none of
the benefits or rights of a Participant or any Beneficiary of a Participant shall be subject to the claim of any creditor.
In particular, to the fullest extent permitted by law, all such benefits and rights shall be free from attachment,
garnishment, or any other legal or equitable process available to any creditor of the Participant and his or her
Beneficiary. Neither the Participant nor his or her Beneficiary shall have the right to alienate, anticipate, commute,
pledge, encumber, or assign any of the payments which he or she may expect to receive, contingently or otherwise,
under the Plan, except the right to designate a Beneficiary to receive death benefits provided hereunder.

1



13.5

13.6

13.7

Notwithstanding the preceding, the benefit payable from a Participant’s Account may be reduced, at the discretion of
the administrator, to satisfy any debt or liability to the Employer.

Facility of Payment

If the Administrator determines, on the basis of medical reports or other evidence satisfactory to the Administrator,
that the recipient of any benefit payments under the Plan is incapable of handling his affairs by reason of minority,
illness, infirmity or other incapacity, the Administrator may direct the Employer to disburse such payments to a
person or institution designated by a court which has jurisdiction over such recipient or a person or institution
otherwise having the legal authority under State law for the care and control of such recipient. The receipt by such
person or institution of any such payments therefore, and any such payment to the extent thereof, shall discharge the
liability of the Employer, the Plan and the Administrator for the payment of benefits hereunder to such recipient.

Notices

Any notice or other communication to the Employer or Administrator in connection with the Plan shall be deemed
delivered in writing if addressed to the Plan Sponsor at the address specified in Section 1.03 of the Adoption
Agreement and if either actually delivered at said address or, in the case or a letter, 5 business days shall have
elapsed after the same shall have been deposited in the United States mails, first-class postage prepaid and registered
or certified.

Tax Withholding

If the Employer concludes that tax is owing with respect to any deferral or payment hereunder, the Employer shall
withhold such amounts from any payments due the Participant, as permitted by law, or otherwise make appropriate
arrangements with the Participant or his Beneficiary for satisfaction of such obligation. Tax, for purposes of this
Section 13.7 means any federal, state, local or any other governmental income tax, employment or payroll tax, excise
tax, or any other tax or assessment owing with respect to amounts deferred, any earnings thereon, and any payments
made to Participants under the Plan.



13.8

Indemnification
(a)
(a) Each Indemnitee (as defined in Section 13.8(e)) shall be indemnified and held harmless by the Employer

(b)

(©

(d)

(e)

for all actions taken by him and for all failures to take action (regardless of the date of any such action or
failure to take action), to the fullest extent permitted by the law of the jurisdiction in which the Employer
is incorporated, against all expense, liability, and loss (including, without limitation, attorneys' fees,
judgments, fines, taxes, penalties, and amounts paid or to be paid in settlement) reasonably incurred or
suffered by the Indemnitee in connection with any Proceeding (as defined in Subsection (¢)). No
indemnification pursuant to this Section shall be made, however, in any case where (1) the act or failure to
act giving rise to the claim for indemnification is determined by a court to have constituted willful
misconduct or recklessness or (2) there is a settlement to which the Employer does not consent.

The right to indemnification provided in this Section shall include the right to have the expenses incurred
by the Indemnitee in defending any Proceeding paid by the Employer in advance of the final disposition of
the Proceeding, to the fullest extent permitted by the law of the jurisdiction in which the Employer is
incorporated; provided that, if such law requires, the payment of such expenses incurred by the Indemnitee
in advance of the final disposition of a Proceeding shall be made only on delivery to the Employer of an
undertaking, by or on behalf of the Indemnitee, to repay all amounts so advanced without interest if it shall
ultimately be determined that the Indemnitee is not entitled to be indemnified under this Section or
otherwise.

Indemnification pursuant to this Section shall continue as to an Indemnitee who has ceased to be such and
shall inure to the benefit of his heirs, executors, and administrators. The Employer agrees that the
undertakings made in this Section shall be binding on its successors or assigns and shall survive the
termination, amendment or restatement of the Plan.

The foregoing right to indemnification shall be in addition to such other rights as the Indemnitee may
enjoy as a matter of law or by reason of insurance coverage of any kind and is in addition to and not in lieu
of any rights to indemnification to which the Indemnitee may be entitled pursuant to the by-laws of the
Employer.

For the purposes of this Section, the following definitions shall apply:
(1) "Indemnitee" shall mean each person serving as an Administrator (or any other person who
is an employee, director, or officer of the Employer) who was or is a party to, or is threatened to

be made a party to, or is otherwise involved in, any
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13.9

13.10

13.11

Proceeding, by reason of the fact that he is or was performing administrative functions under
the Plan.

(2) "Proceeding" shall mean any threatened, pending, or completed action, suit, or proceeding
(including, without limitation, an action, suit, or proceeding by or in the right of the Employer),

whether civil, criminal, administrative, investigative, or through arbitration.

Successors

The provisions of the Plan shall bind and inure to the benefit of the Plan Sponsor, the Employer and their successors
and assigns and the Participant and the Participant’s designated Beneficiaries.

Disclaimer

It is the Plan Sponsor’s intention that the Plan comply with the requirements of Code Section 409A. Neither the Plan
Sponsor nor the Employer shall have any liability to any Participant should any provision of the Plan fail to satisfy
the requirements of Code Section 409A.

Governing Law

The Plan will be construed, administered and enforced according to the laws of the State specified by the Plan
Sponsor in Section 12.01 of the Adoption Agreement.



EXHIBIT 10.39A

ADOPTION AGREEMENT
1.01 PREAMBLE
By the execution of this Adoption Agreement the Plan Sponsor hereby [complete (a) or (b)]
(a) adopts a new plan as of
(b) amends and restates its existing plan as of December 6. 2017 which is the
amendment Restatement Date. Except as otherwise provided in Appendix A,
all amounts deferred under the Plan prior to the Amendment Restatement Date

shall be governed by the terms of the Plan as in effect on the day before the
Amendment Restatement Date.

Original Effective Date: July 17, 1996 [month, day, year]

Pre-409A Grandfathering:X Yes No

1.02 PLAN

Plan Name: CSG Systems, Inc. Wealth Accumulation Plan

Plan Year: December 31

1.03 PLAN SPONSOR

Name: CSG Systems, Inc.

Address: 6175 S. Willow Drive, Greenwood, Colorado 80111
Phone #: 303.200.3128

EIN:

Fiscal Yr.:

Is stock of the Plan Sponsor, any Employer or any Related Employer publicly traded on an established securities
market?

X Yes No



1.04 EMPLOYER

The following entities have been authorized by the Plan Sponsor to participate in and have
adopted the Plan (insert “Not Applicable” if none have been authorized):

Entity Publicly Traded on Est. Securities Market
Yes No

CSG Systems, Inc. (“Systems”)X

CSG Systems International, Inc. (“International) X

Prairie Interactive Messaging, Inc. X

Any current or future Subsidiary (defined to mean a
corporation or other entity, domestic or foreign, of
which not less than fifty (50%) of the voting shares
or other voting interests are beneficially owned,
either directly or indirectly through another
corporation or entity, by CSG Systems International,
Inc.

1.05 ADMINISTRATOR

1.06

The Plan Sponsor has designated the following party or parties to be responsible for the administration of the
Plan:

Name: Wealth Accumulation Plan Committee
Address: 6175 S. Willow Drive, Greenwood, Colorado 80111

Note : The Administrator is the person or persons designated by the Plan Sponsor to be responsible for the
administration of the Plan. Neither Fidelity Employer Services Company nor any other Fidelity affiliate
can be the Administrator.

KEY EMPLOYEE DETERMINATION DATES

The Employer has designated as the Identification Date for purposes of determining Key Employees.

In the absence of a designation, the Identification Date is December 31.

The Employer has designated as the effective date for purposes of applying the six month delay in distributions to
Key Employees.

In the absence of a designation, the effective date is the first day of the fourth month following the Identification
Date.



2.01 PARTICIPATION

(a X Employees [complete (i), (i) or (iii)]
6] Eligible Employees are selected by the Employer.

(i1)) X Eligible Employees are those employees of the Employer who satisfy
the following criteria:

are classified as a Vice President or equivalent title, Senior Vice

President or equivalent title or more senior executive on the Employer’s

human resource information management system other than an
employee who is a nonresident alien with no United States sourced

income.

(ii1) Employees are not eligible to participate.
b)) X Directors [complete (i), (ii) or (iii)]
(1) All Directors are eligible to participate.
(i1) Only Directors selected by the Employer are eligible to participate.

(iii) X Directors are not eligible to participate.



3.01 COMPENSATION

For purposes of determining Participant contributions under Article 4 and Employer
contributions under Article 5, Compensation shall be defined in the following manner
[complete (a) or (b) and select (c) and/or (d), if applicable]:

()X

(b)

Compensation is defined as:

For Plan Years before 2018, all Base Salary, Commission, Bonuses and Sales
Incentive Payments the Participant earns for services rendered to an Employer
with respect to a Plan Year.

“Base Salary” means the Participant’s regular base salary for the Plan Year
determined before: (1) any reduction pursuant to Code sections 125, 132(f)(4),
or 401(k); (2) any reduction to reflect a deferral election in accordance with
this Plan; (3) after-tax withholdings for insurance premium payments,
including accident, death and disability, and life insurance premiums; and (4)
Social Security and Medicare withholding obligations imposed on an
Employer and any other withholding requirements imposed by law with
respect to such amounts.

“Base Salary” excludes: (i) non-cash payments, (ii) short or long-term
disability benefits, (iii) vacation or floating holiday payout because of a
Separation from Service, (d) military leave pay, (iv) In Lieu of Notice pay, (v)
severance payments, (vi) moving expenses, (vii) car or other special
allowances, (viii) other special compensation amounts, (ix) taxable
reimbursements , and (x) similar amounts, whether or not taxable.

“Commissions” means any fee, sum or percentage earned by a Participant for
transacting a piece of business or performing a service for an Employer.

“Bonus” means a payment of incentive remuneration other than a Sales
Incentive Payment or Commission earned by a Participant and payable by an
Employer.

“Sales Incentive Payment” means a payment other than a Commission earned
by a Participant and payable under a sales incentive plan maintained by an
Employer.

For Plan Years after 2017, “Compensation” has the same meaning provided
above, but excludes Commissions and Sales Incentive Payments.

Compensation as defined in [insert name of qualified plan] without regard to
the limitation in Section 401(a)(17) of the Code for such Plan Year.



(© Director Compensation is defined as:

(d) Compensation shall, for all Plan purposes, be limited to $ .

(e) Not Applicable



3.02 BONUSES/INCENTIVE PAYMENTS

Compensation, as defined in Section 3.01 of the Adoption Agreement, includes the following types of incentive
payments other than Commissions:

Type Will be treated as Performance Based on
Compensation
Yes No
Bonuses X
Sales Incentive Payments* X
Not Applicable

*The definition of Compensation excludes Sales Incentive Payments for Plan Years after 2017.



4.01

PARTICIPANT CONTRIBUTIONS

If Participant contributions are permitted, complete (a), (b), and (c). Otherwise complete (d).

()

Amount of Deferrals

A Participant may elect within the period specified in Section 4.3 of the Basic Plan Document and Section
4.01(b) of the Adoption Agreement to defer the following amounts of remuneration.** For each type of
remuneration listed, complete “dollar amount” and / or “percentage amount”. Participants may not defer
Commissions or Sales Incentive Payments for Plan Years after 2017.

** Notwithstanding any other provision of this Section 4.01, in the case of Eligible Executives other than the
Chairman of the Board, the Chief Executive Officer, the President, an Executive Vice President, and the
Chief Financial Officer of Systems or International, the maximum aggregate amount of Compensation which
an Eligible Executive may defer for any Plan Year is $50,000; and if any Deferral Agreement would result in
the deferral of an aggregate amount greater than $50,000 for any Plan Year, then the actual deferral for such
Plan Year shall be limited to $50,000. Notwithstanding any other provision of this Section 4.01, in the case
of an Eligible Executive who is the Chairman of the Board, the Chief Executive Officer, the President, an
Executive Vice President, or the Chief Financial Officer of Systems or International, the maximum aggregate
amount of Compensation which such Eligible Executive may defer for any Plan Year is $700,000; and if any
Deferral Agreement would result in the deferral of an aggregate amount greater than $700,000 for any Plan
Year, then the actual deferral for such Plan Year shall be limited to $700,000. The Compensation Committee
of the Board of Directors of International, in its absolute discretion, may increase the maximum permitted
deferral amount for any Plan Year for any one or more Eligible Executives. Notwithstanding the foregoing,
any exercise of discretion by the Compensation Committee of the Board of Directors of International to
increase the maximum permitted deferral amount for any Plan Year for any one or more Eligible Executives
shall only be effective with respect to one or more future Plan Years (or such other period permitted under
Section 409A of the Code).

@) Compensation Other than Bonuses [do not complete if you complete (iii)]
Dollar Amount % Amount
Type of Remuneration Min Max Min Max Increment
(a) Base Salary 5% 25% 1%
(b) Commissions* 5% 100% 1%
() Sales Incentive 5% 100% 1%
Payments*




Note: The increment is required to determine the permissible deferral amounts. For example, a minimum of 0% and
maximum of 20% with a 5% increment would allow an individual to defer 0%, 5%, 10%, 15% or 20%.

*Participants may not defer Commissions or Sales Incentive Payments for Plan Years after 2017.

(i)  Bonuses [do not complete if you complete (iii)]

Dollar Amount % Amount
Type of Bonus Min Max Min Max Increment
(a) Bonuses 5% 100% 1%
(b)
(c)

(iii) Bonuses [do not complete if you complete (i) and (ii)]

Dollar Amount % Amount
Min Max Min Max Increment

(iv) Director of Compensation

Dollar Amount % Amount
Type of Compensation Min Max Min Max Increment
Annual Retainer
Meeting Fees
Other:
Other:

(b) Election Period
(i) Performance Based Compensation
A special election period
Does X Does Not

apply to each eligible type of performance based compensation referenced in
Section 3.02 of the Adoption Agreement.

The special election period, if applicable, will be determined by the Employer.



(©)

()

(i1) Newly Eligible Participants

An employee who is classified or designated as an Eligible Employee during
a Plan Year

X May May Not
elect to defer Compensation (excluding Bonuses, Sales Incentive Payments,
and Commissions) earned during the remainder of the Plan Year by
completing a deferral agreement within the 30 day period beginning on the
date he is eligible to participate in the Plan.

Revocation of Deferral Agreement

A Participant’s deferral agreement

X Wil
Will Not

be cancelled for the remainder of any Plan Year during which he receives a
hardship distribution of elective deferrals from a qualified cash or deferred
arrangement maintained by the Employer. If cancellation occurs, the Participant
may resume participation in accordance with Article 4 of the Plan.

No Participant Contributions

Participant contributions are not permitted under the Plan.



5.01 EMPLOYEE CONTRIBUTIONS

If Employer contributions are permitted, complete (a) and/or (b). Otherwise complete (c).

(a) Matching Contributions

@)

(i)

Amount

For each Plan Year, the Employer shall make a Matching Contribution on behalf of each
Participant who defers Compensation for the Plan Year and satisfies the requirements of Section
5.01(a)(ii) of the Adoption Agreement equal to [complete the ones that are applicable]:

(A) [insert percentage] of the Compensation the Participant has elected to defer for the
Plan Year

B) An amount determined by the Employer in its sole discretion

©) Matching Contributions for each Participant shall be limited to
$ and/or % of Compensation.

(D) X Other: 25% of the deferred Compensation not to exceed $6,250 for any one Plan
Year

(E) Not Applicable [Proceed to Section 5.01(b)]

Eligibility for Matching Contribution
A Participant who defers Compensation for the Plan Year shall receive an allocation of Matching
Contributions determined in accordance with Section 5.01(a)(i) provided he satisfies the following

requirements [complete the ones that are applicable]:

(A) Describe requirements:

(B) Is selected by the Employer in its sole discretion to receive an allocation of
Matching Contributions

©) X No Requirements



(iii) Time of Allocation

Matching Contributions, if made, shall be treated as allocated [select one]:

(A) As of the last day of the Plan Year
(B) At such times as the Employer shall determine in its sole discretion.
© X At the time the Compensation on account of which the Matching

Contribution is being made would otherwise have been paid to the Participant

(D) Other:
(b) Other Contributions
@) Amount

The Employer shall make a contribution on behalf of each Participant who satisfies the
requirements of Section 5.01(b)(ii) equal to [complete the ones that are applicable]:

(A) An amount equal to [insert number] % of the Participant’s Compensation
B) X An amount determined by the Employer in its sole discretion

©) Contributions for each Participant shall be limited to $

(D) Other:

(E) Not Applicable [Proceed to Section 6.01]

(i) Eligibility for Other Contributions

A Participant shall receive an allocation of other Employer contributions determined in accordance
with Section 5.01(b)(i) for the Plan Year if he satisfies the following requirements [complete the
one that is applicable]:



(A) Describe requirements:

(B) X Is selected by the Employer in its sole discretion to receive an allocation of
other Employer contributions.

©) No requirements
(i)  Time of Allocation

Employer contributions, if made, shall be treated as allocated [select one]:

(A) As of the last day of the Plan Year
B) X At such time or times as the Employer shall determine in its sole discretion
©) Other:

(©) No Employer Contributions

Employer contributions are not permitted under the Plan.



6.01

DISTRIBUTIONS

The timing and form of payment of distributions made from the Participant’s vested account shall be made in
accordance with the elections made in this Section 6.01 of the Adoption Agreement except when Section 9.6 of the
Plan requires a six month delay for certain distributions to Key Employees of publicly traded companies.

(C))

Timing of Distributions

(@)

(i)

All distributions shall commence in accordance with the following [choose one]:

A) X

(B)
©
D)

As soon as administratively feasible following the distribution event but in no
event later than the time prescribed by Treas. Reg. Sec. 1.409A-3(d).

Monthly on specified day [insert day]

Annually on specified month and day [insert month and day]

Calendar quarter on specified month and day [month of quarter (insert 1,2 or 3);
day (insert day)]

The timing of distributions as determined in Section 6.01(a)(i) shall be modified by the adoption

of:

NI ¢

(B)

©

D)

Event Delay — Distribution events other than those based on Specified Date,
Specified Age, death or Change in Control will be treated as not having
occurred for six (6) months [insert number of months].

Hold Until Next Year — Distribution events other than those based on Specified
Date or Specified Age will be treated as not having occurred for twelve months
from the date of the event if payment pursuant to Section 6.01(a)(i) will thereby
occur in the next calendar year or on the first payment date in the next calendar
year in all other cases.

Immediate Processing — The timing method selected by the Plan Sponsor under

Section 6.01(a)(i) shall be overridden for the following distribution events
[insert events]:

Not applicable.



() Distribution Events

Participants may elect the following payment events and the associated form
or forms of payment. If multiple events are selected, the earliest to occur will
trigger payment to the extent the form or payment event are provided by the
Plan Sponsor as options in the deferral agreement for the Plan Year. For
installments, insert the range of available periods (e.g., 5-15) or insert the
periods available (e.g., 5,7,9).

Lump Sum Installments

X Specified Date 0— 15 years
Specified Age
X Separation from Service 0 — 15 years

Separation from Service plus 6 months

Separation from Serviceplus __months [not
to exceed months

Retirement
Retirement plus 6 months

Retirement plus ___months [not to exceed _
months]

Later of Separation from Service or
Specified Age

Later of Separation from Service or
Specified Date

Disability
X Death X
Change in Control

The minimum deferral period for Specified Date or Specified Age event shall be three (3) years.

Installments may be paid [select each that applies]
X Monthly
Quarterly
Annually



(c) Specified Date and Specified Age elections may not extend beyond age Not
Applicable [insert age or “Not Applicable” if no maximum age applies].

(d) Payment Election Override

Payment of the remaining vested balance of the Participant’s Account will
automatically occur at the time specified in Section 6.01(a) of the Adoption
Agreement in the form indicated upon the earliest to occur of the following
events [check each event that applies and for each event include only a single
form of payment]:

EVENTS FORM OF PAYMENT
LUMP SUM INSTALLMENT

Separation from Service
Separation from Service
before Retirement

X  Death X
Disability
Not Applicable

The following paragraph applies to deferrals on and after January 1, 2018. If a Participant experiences a Separation from Service before
the occurrence of a Specified Date elected by the Participant, all amounts subject to such Specified Date election shall be paid in a lump
sum at the time that the Participant would be entitled to receive his/her first distribution due to a Separation from Service pursuant to
Sections 6.01(a)(i) and (ii) of the Adoption Agreement, without regard to the Participant’s Specified Date distribution elections or whether
the Participant would have been entitled to receive his/her Specified Date distribution on an earlier date, but for this provision. For the
avoidance of doubt, if a Participant experiences a Separation from Service before the occurrence of a Specified Date shall be subject to the
mandatory six-month delay for Separation of Service distributions set forth in Section 6.01(a)(ii) of the Adoption Agreement.
Notwithstanding the foregoing, in the event a Participant experiences a Separation from Service after a Specified Date but prior to the
complete payment of amounts subject to such Specified Date election, all remaining amounts subject to such Specified Date election shall
continue to be paid at the same time and in the same form elected by the Participant until paid in full (unless Participant dies prior to
complete payment, in which case the payment election override in this Section 6.01(d) for death shall apply).

(e) Involuntary Cashouts



®

(@

(h)

If the Participant’s vested Account at the time of his Separation from
Service does not exceed $ distribution of the vested Account shall
automatically be made in the form of a single lump sum in accordance with
Section 9.5 of the Plan.

X There are no involuntary cashouts.

Retirement

X  Retirement shall be defined as a Separation from Serviced that occurs on or
after the Participant attains age 65

No special definition of Retirement applies.

Distribution Election Change

A Participant
X  Shall
Shall Not

be permitted to modify a scheduled distribution date and/or payment option in
accordance with Section 9.2 of the Plan.

A Participant shall generally be permitted to elect such modification one number of
times.

Administratively, allowable distribution events will be modified to reflect all
options necessary to fulfill the distribution change election provision.

Frequency of Elections

The Plan Sponsor
X Has
Has Not

Elected to permit annual elections of a time and form of payment for amounts
deferred under the Plan.



7.01 VESTING
(a) Matching Contributions

The Participant’s vested interest in the amount credited to his Account attributable to Matching Contributions shall be based on the
following schedule:

X Years of Service Vesting %
(insert 100’ if there is immediate vesting)

100%

OO0 JNWnN DI WN—=O

Other:
Class year vesting applies
Not Applicable

(b) Other Employee Contributions

The Participant’s vested interest in the amount credited to his Account attributable to Employer contributions other than Matching
Contributions shall be based on the following schedule:

X Years of Service Vesting %
0 (insert 100’ if there is immediate vesting)
1
2
3 100%

4
5
6
7
8
9

Other:
Class year vesting applies
Not Applicable



(c) Acceleration of Vesting

A Participant’s vested interest in his Account will automatically be 100% upon the
occurrence of the following events: [select the ones that are applicable]:

)X Death
()X Disability
(1) X Change in Control
1iv)X Eligibility for Retirement
)X Other: Plan Termination
(vi) Not applicable.

(d) Years of Service

(i) A Participant’s Years of Service shall include all service performed for the
Employer and

X Shall
Shall Not

include service performed for the Related Employer.



(i)

(iii)

(iv)

Years of Service shall also include service performed for the following entities:

Years of Service shall be determined in accordance with (select one)

(A)
B)

©
(D)

The elapsed time method in Treas. Reg. Sec. 1.410(a)-7
The general method in DOL Reg. Sec. 2530.200b-1 through b- 4

The Participant’s Years of Service credited under [insert name of plan]
X Other: Continuous based on elapsed time method in Treas. Reg. Sec. 1.410(a)-7

Not applicable.



8.01 UNFORESEEABLE EMERGENCY

(a)

(b)

A withdrawal due to an Unforeseeable Emergency as defined in Section 2.24:

X Wil

Will Not [if Unforeseeable Emergency withdrawals are not permitted,
proceed to Section 9.01]

be allowed.

Upon a withdrawal due to an Unforeseeable Emergency, a Participant’s deferral
election for the remainder of the Plan Year:

X Wil
Will Not

be cancelled. If cancellation occurs, the Participant may resume participation in
accordance with Article 4 of the Plan.



9.01 INVESTMENT DECISIONS

Investment decisions regarding the hypothetical amounts credited to a Participant’s Account
shall be made by [select one]:

(a) X The Participant or his Beneficiary

(b) The Employer



10.01 GRANTOR TRUST

The Employer [select one]:

Does
X Does Not

intend to establish a grantor trust in connection with the Plan.



11.01 TERMINATION UPON CHANGE IN CONTROL

The Plan Sponsor

X Reserves
Does Not Reserve

the right to terminate the Plan and distribute all vested amounts credited to Participant
Accounts upon a Change in Control as described in Section 9.7.

11.02 AUTOMATIC DISTRIBUTION UPON CHANGE IN CONTROL

Distribution of the remaining vested balance of each Participant’s Account

Shall
X Shall Not

automatically be paid as a lump sum payment upon the occurrence of a Change in Control as
provided in Section 9.7.

11.03 CHANGE IN CONTROL

A Change in Control for Plan purposes includes the following [select each definition that
applies]:

(a) X A change in the ownership of the Employer as described in Section 9.7(c) of
the Plan.

(b) X A change in the effective control of the Employer as described in Section
9.7(d) of the Plan.

(© X A change in the ownership of a substantial portion of the assets of the
Employer as described in Section 9.7(e) of the Plan.

(d) Not Applicable.



12.01 GOVERNING STATE LAW

The laws of Nebraska shall apply in the administration of the Plan to the extent not preempted by ERISA.



EXECUTION PAGE

The Plan Sponsor has caused this Adoption Agreement to be executed this 13 th day of
September , 2018.

PLAN SPONSOR: Gregory L. Cannon
By: /s/ Gregory L. Cannon
Title: SVP, General Counsel &
Secretary




APPENDIX A
SPECIAL EFFECTIVE DATES

Not Applicable



EXHIBIT 31.01

CERTIFICATIONS PURSUANT TO
SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Bret C. Griess, certify that:

1. I have reviewed this report on Form 10-Q of CSG Systems International, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and
have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared,

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

(c) Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s
auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

Date: November 9, 2018 /s/ Bret C. Griess

Bret C. Griess
President and Chief Executive Officer



EXHIBIT 31.02

CERTIFICATIONS PURSUANT TO
SECTION 302
OF THE SARBANES-OXLEY ACT OF 2002

I, Rolland B. Johns, certify that:

1. I have reviewed this report on Form 10-Q of CSG Systems International, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements
made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial
condition, results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4. The registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act
Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and
have:

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure
that material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared,

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our supervision, to
provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in
accordance with generally accepted accounting principles;

() Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of
the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

(d) Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal
quarter (the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

5. The registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s
auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over
financial reporting.

Date: November 9, 2018 /s/ Rolland B. Johns

Rolland B. Johns
Executive Vice President and Chief Financial Officer



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 submitted in connection with the Quarterly Report on Form 10-Q (the “Report”) for the purpose of complying with Rule 13a-
14(b) or Rule 15d-14(b) of the Securities Exchange Act of 1934 (the “Exchange Act”) and Section 1350 of Chapter 63 of Title 18 of the United States Code.

Bret C. Griess, the Chief Executive Officer and Rolland B. Johns, the Chief Financial Officer of CSG Systems International Inc., each certifies that, to the best of his
knowledge:
1) the Report fully complies with the requirements of Section 13(a) or 15(d) of the Exchange Act; and
2) the information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of CSG Systems
International, Inc.

November 9, 2018

/s/ Bret C. Griess

Bret C. Griess
President and Chief Executive Officer

November 9, 2018

/s/ Rolland B. Johns

Rolland B. Johns
Executive Vice President and Chief Financial Officer



