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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM 10-Q

(Mark One)

x  QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE
ACT OF 1934
For the quarterly period ended September 30, 2012
OR
" TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934

For the transition period from to

Commission file number 0-27512

CSG SYSTEMS INTERNATIONAL, INC.

(Exact name of registrant as specified in its charter)
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Delaware 47-0783182
(State or other jurisdiction of (LR.S. Employer
incorporation or organization) Identification No.)
9555 Maroon Circle

Englewood, Colorado 80112
(Address of principal executive offices, including zip code)
(303) 200-2000

(Registrant s telephone number, including area code)

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days. YES x NO ~

Indicate by check mark whether the registrant has submitted electronically and posted on its corporate Website, if any, every Interactive Data
File required to be submitted and posted pursuant to Rule 405 of Regulation S-T (§232.405 of this chapter) during the preceding 12 months (or
for such shorter period that the registrant was required to submit and post such files). YES x NO ~

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a smaller reporting
company. See the definitions of large accelerated filer , accelerated filer and smaller reporting company in Rule 12b-2 of the Exchange Act.

Large accelerated filer ~ Accelerated filer X

Non-accelerated filer  ~ (Do not check if a smaller reporting company) Smaller reporting company
Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Exchange Act). YES ©~ NO x

Shares of common stock outstanding at November 1, 2012: 33,715,453
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CSG SYSTEMS INTERNATIONAL, INC.

CONDENSED CONSOLIDATED BALANCE SHEETS

CONDENSED CONSOLIDATED BALANCE SHEETS UNAUDITED

(in thousands, except per share amounts)

ASSETS

Current assets:
Cash and cash equivalents
Short-term investments

Total cash, cash equivalents and short-term investments
Trade accounts receivable:

Billed, net of allowance of $2,918 and $2,421

Unbilled and other

Deferred income taxes

Income taxes receivable

Other current assets

Total current assets

Property and equipment, net of depreciation of $120,159 and $116,125
Software, net of amortization of $65,959 and $56,521

Goodwill

Client contracts, net of amortization of $178,338 and $159,225
Deferred income taxes

Other assets

Total assets

LIABILITIES AND STOCKHOLDERS EQUITY
Current liabilities:
Current maturities of long-term debt
Client deposits
Trade accounts payable
Accrued employee compensation
Income taxes payable
Deferred revenue
Other current liabilities

Total current liabilities

Non-current liabilities:

Long-term debt, net of unamortized original issue discount of $26,576 and $30,256
Deferred revenue

Income taxes payable

Deferred income taxes

Other non-current liabilities

Total non-current liabilities

Table of Contents

September 30,
2012

$ 160,308
24,461

184,769

174,137
28,847
19,758

5,261
18,095

430,867
38,243
31,727

233,803
85,777

1,998
13,433

$ 835,848

$ 20,500
30,596
33,145
45,397

3,473
54,627
18,822

206,560

270,924
7,452
3,783

21,374
18,225

321,758

December 31,
2011

$ 146,733
12,097

158,830

179,804
30,981
19,982

4,139
16,224

409,960
41,154
29,966

220,013
98,403

1,008
14,393

$ 814,897

$ 27,000
30,523
27,198
42,005

2,334
44,824
23,501

197,385

282,744
8,631
4,114

28,188
19,121

342,798
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Total liabilities 528,318

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; 33,711 and 33,822 shares

outstanding 652

Additional paid-in capital 457,962

Treasury stock, at cost, 31,530 and 30,707 shares (728,243)
Accumulated other comprehensive income (loss):

Unrealized gain on short-term investments, net of tax 3

Unrecognized pension plan losses and prior service costs, net of tax (1,803)
Unrecognized loss on change in fair value of interest rate swaps, net of tax (736)
Cumulative foreign currency translation adjustments 2,611

Accumulated earnings 577,084

Total stockholders equity 307,530

Total liabilities and stockholders' equity $ 835,848

The accompanying notes are an integral part of these condensed consolidated financial statements.
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1
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CSG SYSTEMS INTERNATIONAL, INC.

CONDENSED CONSOLIDATED STATEMENTS OF INCOME

CONDENSED CONSOLIDATED STATEMENTS OF INCOME UNAUDITED

(in thousands, except per share amounts)

Quarter Ended
September 30, September 30,
2012 2011

Revenues:
Processing and related services $ 138,993 $ 131,099
Software, maintenance and services 51,008 51,654
Total revenues 190,001 182,753
Cost of revenues (exclusive of depreciation, shown separately below):
Processing and related services 67,585 62,167
Software, maintenance and services 32,826 30,821
Total cost of revenues 100,411 92,988
Other operating expenses:
Research and development 28,526 27,921
Selling, general and administrative 33,963 31,011
Depreciation 5,373 6,404
Restructuring charges 1,662
Total operating expenses 168,273 159,986
Operating income 21,728 22,767
Other income (expense):
Interest expense (4,078) 4,175)
Amortization of original issue discount (1,251) (1,158)
Interest and investment income, net 263 186
Other, net 452 2,151
Total other (4,614) (2,996)
Income before income taxes 17,114 19,771
Income tax provision (7,701) (9,292)
Net income $ 9413 $ 10,479
Weighted-average shares outstanding Basic:
Common stock 31,980 32,765
Participating restricted stock 141
Total 31,980 32,906

Weighted-average shares outstanding Diluted:

Table of Contents

Nine Months Ended
September 30, September 30,
2012 2011
$ 408,669 $ 391,590
150,190 155,567
558,859 547,157
191,879 184,228
91,021 90,400
282,900 274,628
84,242 84,479
99,387 96,876
17,084 18,924
821 3,008
484,434 477,915
74,425 69,242
(12,336) (12,841)
(3,680) (4,027)
635 595
524 863
(14,857) (15,410)
59,568 53,832
(26,479) (22,844)
$ 33,089 $ 30,988
32,189 32,747
22 210
32,211 32,957
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Common stock 32,398 32,887 32,423
Participating restricted stock 141 22
Total 32,398 33,028 32,445

Earnings per common share:

Basic $ 029 $ 0.32 $ 1.03

Diluted $ 029 $ 0.32 $ 1.02
The accompanying notes are an integral part of these condensed consolidated financial statements.
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CSG SYSTEMS INTERNATIONAL, INC.

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME

CONDENSED CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME UNAUDITED

(in thousands)

Quarter Ended Nine Months Ended
September 30, September 30, September 30, September 30,
2012 2011 2012 2011

Net income $ 9413 $ 10,479 $ 33,089 $ 30,988
Other comprehensive income, net of tax:
Foreign currency translation adjustments 6,091 (7,563) 4,609 (1,245)
Unrealized holding gains (losses) on short-term investments arising
during period 2 3) 2 2)
Unrealized pension plan losses and prior service costs ©) 4
Cash flow hedges:
Unrealized losses on change in fair value of interest rate swap contracts

(net of tax effect of $13, $183, $74, and $446) (20) (293) (118) (713)
Reclassification adjustment for losses included in net income

(net of tax effect of $49, $22, $100, and $33) 78 35 160 53
Net change in cash flow hedges 58 (258) 42 (660)
Other comprehensive income, net of tax 6,151 (7,824) 4,644 (1,903)
Total comprehensive income $ 15,564 $ 2,655 $37,733 $ 29,085

The accompanying notes are an integral part of these condensed consolidated financial statements.
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CSG SYSTEMS INTERNATIONAL, INC.

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS

Cash flows from operating activities:
Net income

Adjustments to reconcile net income to net cash provided by operating activities-

Depreciation

Amortization

Amortization of original issue discount

Gain on short-term investments and other
Deferred income taxes

Excess tax benefit of stock-based compensation awards
Stock-based employee compensation
Changes in operating assets and liabilities:
Trade accounts and other receivables, net
Other current and non-current assets

Income taxes payable/receivable

Trade accounts payable and accrued liabilities
Deferred revenue

Net cash provided by operating activities

Cash flows from investing activities:

Purchases of property and equipment

Purchases of short-term investments

Proceeds from sale/maturity of short-term investments
Acquisition of business, net of cash acquired
Acquisition of and investments in client contracts

Net cash used in investing activities

Cash flows from financing activities:

Proceeds from issuance of common stock

Repurchase of common stock

Payments on acquired equipment financing

Payments on long-term debt

Payments of deferred financing costs

Excess tax benefit of stock-based compensation awards

Net cash used in financing activities
Effect of exchange rate fluctuations on cash

Net increase (decrease) in cash and cash equivalents
Cash and cash equivalents, beginning of period
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(in thousands)

UNAUDITED
Nine Months Ended
September 30, September 30,
2012 2011
$ 33,089 30,988
17,084 18,924
33,294 31,599
3,680 4,027
(46) (46)
(7,789) 1,637
(406) (824)
9,990 9,684
13,212 (9,019)
353 574
(151) (949)
(92) (31,096)
6,204 (26,365)
108,422 29,134
(20,488) (19,615)
(45,499) (31,903)
33,152 35,200
(19,085)
(4,253) (6,713)
(56,173) (23,031)
1,572 1,158
(16,323) (11,881)
(765) (1,357)
(22,000) (67,649)
(205)
406 824
(37,110) (79,110)
(1,564) (691)
13,575 (73,698)
146,733 197,858
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Cash and cash equivalents, end of period $ 160,308

Supplemental disclosures of cash flow information:

Net cash paid during the period for-

Interest $ 11,193

Income taxes 33,196
The accompanying notes are an integral part of these condensed consolidated financial statements.
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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, 2012 and December 31, 2011,

and for the third quarters and nine months ended September 30, 2012 and 2011, in accordance with accounting principles generally accepted in

the United States of America ( U.S. ) ( GAAP ) 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 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, contained

in our Annual Report on Form 10-K for the year ended December 31, 2011, filed with the SEC. The results of operations for the third quarter

and nine months ended September 30, 2012 are not necessarily indicative of the expected results for the entire year ending December 31, 2012.

2. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Use of Estimates in Preparation of Financial Statements. The preparation of the accompanying Financial Statements in conformity with 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 the financial statements, and the reported amounts of revenues and expenses during the reporting periods.
Actual results could differ from those estimates.

Postage. We pass through to our clients the cost of postage that is incurred on behalf of those clients, and typically require an advance payment

on expected postage costs. These advance payments are included in Client deposits in the accompanying Condensed Consolidated Balance

Sheets (the Balance Sheet or Balance Sheets ) and are classified as current liabilities regardless of the contract period. We net the cost of postage
against the postage reimbursements for those clients where we require advance deposits, and include the net amount in processing and related
services revenues. The cost of postage that has been shown net of the postage reimbursements from our clients for the third quarters of 2012 and

2011 were $65.2 million and $65.9 million, respectively, and for the nine months ended September 30, 2012 and 2011 were $197.7 million and
$199.0 million, respectively.

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, 2012, our cash equivalents consist primarily of institutional money market funds, commercial paper
and time deposits held at major banks.

As of September 30, 2012, we had $2.8 million of restricted cash that serves to collateralize outstanding letters of credit. This restricted cash is
included in Cash and cash equivalents in our Balance Sheet.

Short-term Investments and Other Financial Instruments. Our financial instruments as of September 30, 2012 include cash and cash equivalents,
short-term investments, accounts receivable, accounts payable, interest rate swap contracts, and debt. Because of their short maturities, the
carrying amounts of cash equivalents, accounts receivable, and accounts payable approximate their fair value.

Certain of our short-term investments and 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.

All short-term investments held by us as of September 30, 2012 and December 31, 2011 have contractual maturities of less than one year from
the time of acquisition. Proceeds from the sale/maturity of short-term investments for the nine months ended September 30, 2012 and 2011 were
$33.2 million and $35.2 million, respectively.
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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 financial assets and liabilities measured at fair value on a recurring basis (in thousands):

September 30, 2012 December 31, 2011

Level 1 Level 2 Total Level 1 Level 2 Total
Assets:
Cash and cash equivalents:
Money market funds $2499 $ $2499 $77,174 $ $ 77,174
Commercial paper 50,272 50,272 4,798 4,798
Short-term investments:
Commercial paper 19,883 19,883 12,097 12,097
U.S. government agency bonds 4,609 4,609
Total $ 24,996 $ 74,764 $ 99,760 $77,174 $16,895 $ 94,069
Liabilities:
Interest rate swap contracts (1) $ $ 1,196 $ 1,196 $ $ 1,005 $ 1,005
Total $ $ 1,196 $ 1,196 $ $ 1,005 $ 1,005

(1)  As of September 30, 2012 and December 31, 2011, the fair value of the interest rate swap contracts were classified on our Balance Sheet in
Other non-current liabilities .

Valuation inputs used to measure the fair values of our money market funds 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 derived from observable market inputs.

We have chosen not to measure our debt at fair value, with changes recognized in earnings each reporting period. As of September 30, 2012, the
estimated fair value of our Credit Agreement debt of $168 million (carrying value including current maturities) was approximately $178 million,
and was estimated using a discounted cash flow methodology. As of September 30, 2012, the estimated fair value of our $150 million (par
value) convertible debt, based upon quoted market prices or recent sales activity, was approximately $167 million.

3. ASCADE ACQUISITION

On July 13, 2012, we acquired Ascade Holdings AB ( Ascade ) for approximately $19 million in cash. Ascade is an independent Swedish
software company which provides trading and routing software solutions to telecommunications companies globally. Ascade s trading and
routing software solution, Ascade7, will be combined with our Wholesale Business Management Solution suite to strengthen our global
leadership position in the telecommunications wholesale marketplace. The acquisition also expands our geographic presence, bringing product
specialists and support resources closer to our wholesale customers worldwide.

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 $ 5375
Fixed assets 137
Acquired customer relationships 5,640
Acquired technology assets 3,590
Goodwill 9,331
Total assets acquired 24,073
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Current liabilities (4,828)

Total liabilities assumed (4,828)

Net assets acquired $19,245
8
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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 Ascade 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, primarily related to estimated values of certain items within current assets and current liabilities, and to estimated values of certain
net deferred income tax assets, necessary to finalize those fair values. Thus the provisional measurements of fair value set forth above are subject
to change. Such changes are not expected to be significant. 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 Ascade goodwill has been assigned to our one reportable segment. The estimated lives assigned to the acquired customer relationships and
the acquired technology assets range from approximately 5 10 years, and 10 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 Ascade acquired intangible assets and goodwill are not deductible for income tax purposes.

The results of operations of Ascade 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 Ascade is not presented as
Ascade s results of operations during prior periods are not material to our results of operations.

4. STOCKHOLDERS EQUITY AND EQUITY COMPENSATION PLANS

Stock Repurchase Program. We currently have a stock repurchase program, approved by our Board of Directors, 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, 2012 and 2011, we repurchased 0.8 million shares and 0.6 million shares of our common stock under the Stock Repurchase
Program for $13.3 million (weighted-average price of $16.23 per share) and $7.7 million (weighted-average price of $13.25 per share),
respectively. As of September 30, 2012, the total remaining number of shares available for repurchase under the Stock Repurchase Program

totaled 2.6 million shares.

Stock Repurchases for Tax Withholdings. In addition to the above mentioned stock repurchases, during the nine months ended September 30,
2012 and 2011, we repurchased from our employees and then cancelled 0.2 million shares of common stock for $3.0 million and 0.2 million
shares of common stock for $4.2 million, respectively, in connection with minimum tax withholding requirements resulting from the vesting of
restricted common stock under our stock incentive plans.

Stock-Based Awards. A summary of our unvested restricted common stock activity during the third quarter and nine months ended
September 30, 2012 is as follows:

Quarter Ended Nine Months Ended
September 30, 2012 September 30, 2012
Weighted- Weighted-
Average Grant Average Grant
Shares Date Fair Value Shares Date Fair Value
Unvested awards, beginning 2,012,463 $ 17.50 1,620,394 $ 17.87
Awards granted 55,929 19.81 1,052,620 16.58
Awards forfeited/cancelled (64,175) 17.73
Awards vested (54,023) 14.08 (594,470) 16.27
Unvested awards, ending 2,014,369 $ 17.66 2,014,369 $ 17.66

Included in the awards granted during the nine months ended September 30, 2012, are performance-based awards for 150,313 restricted common
stock shares issued to members of executive management, which vest in equal installments over three years upon meeting either pre-established
financial performance objectives or pre-established stock price objectives. The performance-based awards become fully vested upon a change in
control, as defined, and the subsequent involuntary termination of employment.
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All other restricted common stock shares granted during the nine months ended September 30, 2012 are 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 2012 and 2011 of $3.5 million and $3.2 million, respectively, and for
the nine months ended September 30, 2012 and 2011 of $10.0 million and $9.7 million, respectively.

5. EARNINGS PER COMMON SHARE

Basic and diluted earnings per common share ( EPS ) amounts are presented on the face of the accompanying Condensed Consolidated
Statements of Income (the Income Statement or Income Statements ). The amounts attributed to both common stock and participating restricted
common stock used as the numerators in both the basic and diluted EPS calculations are as follows (in thousands):

Quarter Ended Nine Months Ended
September 30, September 30,
2012 2011 2012 2011
Net Income attributed to:
Common stock $9,413 $10,434 $ 33,066 $30,791
Participating restricted common stock 45 23 197
Total $9,413 $10,479 $ 33,089 $30,988

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

Quarter Ended Nine Months Ended
September 30, September 30,
2012 2011 2012 2011
Weighted-average shares outstanding Basic:
Common stock 31,980 32,765 32,189 32,747
Participating restricted common stock 141 22 210
Total 31,980 32,906 32,211 32,957
Weighted-average shares outstanding Diluted:
Common stock 32,398 32,887 32,423 32,937
Participating restricted common stock 141 22 210
Total 32,398 33,028 32,445 33,147

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,
2012 2011 2012 2011
Basic weighted-average common shares 31,980 32,765 32,189 32,747
Dilutive effect of common stock options 9 16 11 20
Dilutive effect of non-participating restricted common stock 409 106 223 170
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Dilutive effect of 2010 Convertible Notes
Diluted weighted-average common shares 32,398 32,887 32,423 32,937

Potentially dilutive common shares related to stock options and non-participating unvested shares of restricted common stock of zero and
0.6 million, respectively, for the third quarters of 2012 and 2011, and 0.3 million and 0.2 million for the nine months ended September 30, 2012
and 2011, respectively, were excluded from the computation of diluted EPS related to common shares as their effect was antidilutive.

10
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The 2010 Convertible Notes have a dilutive effect only in those quarterly periods in which our average stock price exceeds the current effective
conversion price of $24.45 per share.

6. DEBT

Our long-term debt, as of September 30, 2012 and December 31, 2011, was as follows (in thousands):

September 30, December 31,
2012 2011
Credit Agreement:
Term loan, mandatory principal payments during term, with
remaining principal balance due December 2015, interest at
adjusted LIBOR plus 3.75% (combined rate of 4.15% at
September 30, 2012 and 4.30% at December 31, 2011) $ 168,000 $ 190,000
$100 million revolving loan facility, due December 2015, interest
at adjusted LIBOR plus applicable margin
Convertible Debt Securities:
2010 Convertible Notes senior subordinated convertible notes; due
March 1, 2017; cash interest at 3.0%; net of unamortized original
issue discount ( OID ) of $26,576 and $30,256, respectively 123,424 119,744
291,424 309,744
Current portion of long-term debt, net (20,500) (27,000)
Total long-term debt, net $ 270,924 $ 282,744

Credit Agreement. During the nine months ended September 30, 2012, we made $22.0 million of principal repayments, of which $15.0 million
was mandatory repayments and $7.0 million was voluntary repayments that can be applied to future mandatory repayments.

As of September 30, 2012, we were in compliance with the financial ratios and other covenants related to the Credit Agreement. As of
September 30, 2012, we had no borrowings outstanding on our revolving loan facility and had the entire $100 million available to us.

2010 Convertible Notes. As of September 30, 2012, and as it relates to our 2010 Convertible Notes, none of the contingent conversion features
have been achieved, and thus, the 2010 Convertible Notes are not convertible by the holders.

Upon conversion of the 2010 Convertible Notes, we will settle our conversion obligation as follows: (i) we will pay cash for 100% of the par
value of the 2010 Convertible Notes that are converted; and (ii) to the extent the value of our conversion obligation exceeds the par value, we
will satisfy the remaining conversion obligation in our common stock, cash or any combination of our common stock and cash. As of
September 30, 2012, the value of our conversion obligation did not exceed the par value of the 2010 Convertible Notes.

11
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7. DERIVATIVES

Interest Rate Swap Contracts. We are party to interest rate swap contracts with the objective of managing our exposure to fluctuations in interest
rate movements, thereby eliminating the variability of cash flows on certain portions of the interest payments related to our variable-rate debt.

A summary of our interest rate swap contracts as of September 30, 2012 is as follows (dollars in thousands):

Weighted-Average

Notional
Beginning of Amount
Term End of Term Over Term Fixed Rate
2012 Swap March 13, 2012 March 13, 2013 $ 78,000 1.085%
2013 Swap March 13, 2013 March 13, 2014 51,000 2.181%

We have designated our interest rate swap contracts as cash flow hedges. Swaps designated as cash flow hedges involve the receipt of
variable-rate amounts from a counterparty over the lives of the contracts in exchange for us making fixed-rate payments to the counterparty over
the lives of the contracts without exchange of the underlying notional amount.

As of September 30, 2012, the fair value of the interest rate swap contracts, reflected in other non-current liabilities in our Balance Sheet, was
$1.2 million, with the loss, net of tax, reflected as a reduction in other comprehensive income.

Changes in the fair value of these interest rate swap contracts, designated as hedging instruments of the variability of cash flows associated with
floating-rate, long-term debt obligations, are reported in accumulated other comprehensive income ( AOCI ) in the stockholders equity section of
our Balance Sheet. These amounts subsequently are reclassified into interest expense as a yield adjustment of the hedged debt obligation in the
same period in which the related interest on the floating-rate debt obligations affects earnings. The amount of gains/losses reclassified from

AOCI to income/loss (effective portions) for the quarter and nine months ended September 30, 2012 were not material. The estimated net losses

on the interest rate swap contracts that will be reclassified into earnings within the next twelve months are not expected to be material. Our

interest rate swap contracts qualify as effective relationships, and as a result, hedge ineffectiveness was not material during the quarter and nine
months ended September 30, 2012.

We are exposed to credit-related losses in the event of non-performance by the counterparty to the interest rate swap contracts. The counterparty
to the interest rate swap contracts is a major institution with investment grade credit ratings. We evaluated the counterparty credit risk before
entering into the interest rate swap contracts and will continue to closely monitor the financial markets and the risk that the counterparty will
default on its obligations. This credit risk is generally limited to the unrealized gains in such contracts, should the counterparty fail to perform as
contracted.

We do not use derivative financial instruments for speculative purposes.
8. LONG-LIVED ASSETS

Goodwill. The changes in the carrying amount of goodwill for the nine months ended September 30, 2012, were as follows (in thousands):

January 1, 2012 balance $ 220,013

Ascade acquisition 9,331

Adjustments related to prior year acquisitions (44)

Effects of changes in foreign currency exchange rates 4,503

September 30, 2012 balance $ 233,803
12
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Other Intangible Assets. Our intangible assets subject to ongoing amortization consist primarily of client contracts and software. As of
September 30, 2012 and December 31, 2011, the carrying values of these assets were as follows (in thousands):

September 30, 2012 December 31, 2011
Gross Gross
Carrying Accumulated Net Carrying Accumulated Net
Amount Amortization Amount Amount Amortization Amount
Client contracts $264,115 $ (178,338) $ 85,777 $ 257,628 $ (159,225) $ 98,403
Software 97,686 (65,959) 31,727 86,487 (56,521) 29,966
Total $361,801 $ (244297) $117,504 $ 344,115 $ (215,746) $ 128,369

The total amortization expense related to intangible assets for the third quarters of 2012 and 2011 was $9.6 million for both periods, and for the
nine months ended September 30, 2012 and 2011 was $25.5 million and $29.3 million, respectively. Based on the September 30, 2012 net
carrying value of our intangible assets, the estimated total amortization expense for each of the five succeeding fiscal years ending December 31
are: 2012 $41.1 million; 2013  $31.2 million; 2014  $23.2 million; 2015  $14.0 million; and 2016  $10.5 million.

9. 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 delivery of the solution or offering. For certain
service offerings we provide a limited 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. As of September 30, 2012, we believe we have adequate reserves, based on our
historical experience, to cover any reasonably anticipated exposure as a result of our nonperformance for any past or current arrangements with
our clients.

Indemnifications Related to Officers and the Board of Directors. We have agreed to indemnify members of our Board of Directors 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 of
Directors. As a result, we have not recorded any liabilities related to such indemnifications as of September 30, 2012. 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.

13
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In addition, we are currently addressing the following two matters:

We received an administrative subpoena from the U.S. Department of the Treasury, Office of Foreign Assets Control ( OFAC ), dated
February 27, 2012, requesting documents and information related to the possibility of direct or indirect transactions with or to a
jurisdiction subject to various restrictions and/or prohibitions. We have conducted an internal review to identify transactions by us
involving the subject matter of the subpoena as well as with any other sanctioned or embargoed entity or jurisdiction. On July 13,

2012, we delivered to OFAC a response to the administrative subpoena.

On July 13, 2012, we submitted a voluntary disclosure to OFAC relating to certain business dealings in another
sanctioned/embargoed country. On October 5, 2012, we submitted a final report to OFAC following on from the voluntary
disclosure.
These business dealings represent an insignificant amount of our consolidated revenues and income, and generally consist of software licenses
and related services. We cannot predict the ultimate outcome of these matters or the total costs which may be involved. We believe there is a
likelihood that a loss may be realized related to these matters, but that no reasonable estimate of the loss can be made.

Other than the OFAC matters described above, we are not presently a party to any material pending or threatened legal proceedings.

14
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Item 2. Management s Discussion and Analysis of Financial Condition and Results of Operations

The information contained in this Management s Discussion and Analysis of Financial Condition and Results of Operations ( 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 Annual Report on Form 10-K for the year ended December 31, 2011 (our 2011 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 ( Risk Factors ). Our Risk Factors constitute an integral part of
this report, and readers are strongly encouraged to review this section closely in conjunction with MD&A.

Company Overview

Our Company. We are one of the world s largest and most established Business Support Solutions ( BSS ) providers primarily serving
communications service providers, as well as clients in several complex and highly competitive industries. Our proven approach and solutions
are based on our broad and deep experience in serving clients in the communications industry as their businesses have evolved from a single
product offering to a highly complex, highly competitive, multi-product service offering. Our approach has centered on using the best
technology for the various functions required to provide world-class solutions.

Our solutions help service providers streamline and scale operations, introduce and adapt products and services to meet customer demands, and
address the challenges and opportunities brought about by change. Our broad suite of solutions helps our clients improve their business

operations by creating more compelling product offerings and an enhanced customer experience through more relevant and targeted interactions,
while at the same time, more efficiently managing the service provider s cost structure. Over the years, we have focused our research and
development ( R&D ) and acquisition investments on expanding our solution set to address the ever expanding needs of communications service
providers to provide a differentiated, real-time, and personal experience for their consumers. This extensive suite of solutions includes active
post-event mediation, service activation, convergent charging, customer management, billing, comprehensive partner settlement, and content
management and monetization, as well as marketing intelligence and analytics.

We generate over 60% of our revenues from the North American cable and satellite markets, approximately 30% of our revenues from wireline
and wireless communication providers, and the remainder from a variety of other verticals, such as financial services, logistics, and
transportation. Additionally, during the first three quarters of 2012, we generated approximately 87% of our revenues from the Americas region,
approximately 9% of our revenues from the Europe, Middle East and Africa region, and approximately 4% of our revenues from the Asia Pacific
region.

We are a S&P Small Cap 600 company.
Impact of Ascade Acquisition

On July 13, 2012, we acquired Ascade, which is discussed in greater detail in Note 3 to our Financial Statements. For the third quarter of 2012,
Ascade contributed $3.4 million of revenue and was dilutive to our operations for the quarter. Of these revenues, $0.7 million was classified in
processing and related services revenues, with the remainder in software, maintenance and services revenues. For the full year 2012, Ascade is
expected to contribute approximately $7 million of revenue and have a dilutive impact to our results of operations.
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Management Overview of Quarterly Results

Third Quarter Highlights. A summary of our results of operations for the third quarter of 2012, when compared to the third quarter of 2011, is as
follows (in thousands, except per share amounts and percentages):

Quarter Ended
September 30, September 30,
2012 2011

Revenues $ 190,001 $ 182,753
Operating Results:
Operating income 21,728 22,767
Operating income margin 11.4% 12.5%
Diluted EPS $ 0.29 $ 0.32
Supplemental Data:
ACP customer accounts (end of period) 49,224 48,730
Restructuring charges $ $ 1,662
Stock-based compensation 3,461 3,155
Amortization of acquired intangible assets 5,882 5,731
Amortization of OID 1,251 1,158

Revenues. Our revenues for the third quarter of 2012 were $190.0 million, up 4% when compared to $182.8 million for the same period in 2011.
Of this increase, approximately one-half can be attributed to the additional revenues generated as a result of the Ascade acquisition with the
other half attributed to increases in various ancillary services.

Operating Results. Operating income for the third quarter of 2012 was $21.7 million, or an 11.4% operating income margin percentage,
compared to $22.8 million, or a 12.5% operating income margin percentage, for the third quarter of 2011. The decrease in operating income and
operating income margin percentage can be primarily attributed to increases in our data processing and employee-related costs, as well as the
dilutive impact of the acquired Ascade business.

Diluted EPS. Diluted EPS for the third quarter of 2012 was $0.29 per diluted share, which compares to $0.32 per diluted share for the third
quarter of 2011. The decrease in diluted EPS is due to the lower operating income, discussed above.

Cash and Cash Flows. As of September 30, 2012, we had cash, cash equivalents and short-term investments of $184.8 million, as compared to
$196.1 million as of June 30, 2012 and $158.8 million as of December 31, 2011. Our cash flows from operating activities for the third quarter of
2012 were $23.7 million. See the Liquidity section for further discussion of our cash flows.

Significant Client Relationships

Client Concentration. A large percentage of our historical revenues have been generated from our three largest clients, which are Comcast
Corporation ( Comcast ), DISH Network Corporation ( DISH ), and Time Warner, Inc. ( Time Warner ). Revenues from these clients represented the
following percentages of our total revenues for the indicated periods:

Quarter Ended
September 30, June 30, September 30,
2012 2012 2011
Comcast 21% 19% 20%
DISH 13% 14% 12%
Time Warner 10% 10% 10%
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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,
2012 2012 2011
Comcast 22% 21% 19%
DISH 13% 15% 12%
Time Warner 8% 8% 11%

Contract Renewals. Our processing agreements with Comcast and Time Warner run through December 31, 2012, and March 31, 2013,
respectively. We are currently engaged in discussions with Comcast and Time Warner regarding contract renewal terms. Although we believe
our operating relationships with these key clients are good, there can be no assurances around the timing and/or the terms of any renewal
arrangements at this time. The Comcast and Time Warner processing agreements and related material amendments, with confidential
information redacted, are included in the exhibits to our periodic filings with the SEC.

See our 2011 10-K for additional discussion of our business relationships and contractual terms with the above mentioned significant clients.

Risk of Client Concentration. We expect to continue to generate a significant percentage of our future revenues from our three 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.

Stock-Based Compensation Expense

Stock-based compensation expense is included in the following captions in the accompanying Income Statements (in thousands):

Quarter Ended Nine Months Ended
September 30, September 30, September 30, September 30,
2012 2011 2012 2011
Cost of processing and related services $ 669 $ 671 $1,908 $ 2,040
Cost of software, maintenance and services 222 102 627 487
Research and development 370 410 1,099 1,273
Selling, general and administrative 2,200 1,972 6,356 5,884
Total stock-based compensation expense $ 3,461 $ 3,155 $9,990 $ 9,684

Amortization of Acquired Intangible Assets

Amortization of acquired intangible assets is included in the following captions in the accompanying Income Statements (in thousands):

Quarter Ended Nine Months Ended
September 30, September 30, September 30, September 30,
2012 2011 2012 2011
Cost of processing and related services $ 824 $ 826 $ 2351 $ 2,477
Cost of software, maintenance and services 5,058 4,903 14,586 14,624
Selling, general and administrative 2 9
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Critical Accounting Policies

The preparation of our Financial Statements in conformity with accounting principles generally accepted in the U.S. 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: (i) revenue recognition; (ii) allowance for doubtful accounts receivable;
(iii) impairment assessments of goodwill and other long-lived assets; (iv) income taxes; and (v) business combinations and asset purchases.
These critical accounting policies, as well as our other significant accounting policies, are discussed in our 2011 10-K.

Results of Operations

Total Revenues. Total revenues for the: (i) third quarter of 2012 were $190.0 million, a 4% increase when compared to $182.8 million for the
third quarter of 2011; and (ii) nine months ended September 30, 2012 were $558.9 million, a 2% increase when compared to $547.2 million for
the nine months ended September 30, 2011. The components of total revenues, discussed in more detail below, are as follows (in thousands):

Quarter Ended Nine Months Ended
September 30, September 30,
2012 2011 2012 2011
Revenues:
Processing and related services $ 138,993 $ 131,099 $ 408,669 $ 391,590
Software, maintenance and services 51,008 51,654 150,190 155,567
Total revenues $ 190,001 $ 182,753 $ 558,859 $ 547,157

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 months ended September 30, 2012 and 2011 were as follows (in thousands):

Quarter Ended Nine Months Ended
September 30, September 30,
2012 2011 2012 2011
Americas (principally the U.S.) $ 164,689 $ 155,304 $ 487,088 $ 467,830
Europe, Middle East and Africa (principally Europe) 17,850 19,151 50,834 56,271
Asia Pacific 7,462 8,298 20,937 23,056
Total revenues $ 190,001 $ 182,753 $ 558,859 $ 547,157

Processing and related services revenues. Processing and related services revenues for the: (i) third quarter of 2012 increased 6% to $139.0
million, from $131.1 million for the third quarter of 2011; and (ii) nine months ended September 30, 2012 increased 4% to $408.7 million, from
$391.6 million for the nine months ended September 30, 201 1. These increases are mainly attributed to increased revenues from various
ancillary services and annual contractual price escalators for certain processing client contracts.

Additional information related to processing and related services revenues is as follows:
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Amortization of our client contracts intangible assets related to investments in client contracts (reflected as a reduction of processing
and related services revenues) for the: (i) third quarters of 2012 and 2011 were $1.9 million for both periods; and (ii) nine months
ended September 30, 2012 and 2011 was $5.7 million and $5.6 million, respectively.

Total customer accounts processed on our ACP solution as of September 30, 2012 were 49.2 million, compared to 49.2 million as of
June 30, 2012 and 48.7 million as of September 30, 2011.
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Software, Maintenance and Services Revenues. Software, maintenance and services revenues for the: (i) third quarter of 2012 decreased 1% to
$51.0 million, from $51.7 million for the third quarter of 2011; and (ii) nine months ended September 30, 2012 decreased 3% to $150.2 million,
from $155.6 million for the nine months ended September 30, 2011. These decreases are due to the fluctuations in our software and professional
services engagements, offset by to a certain degree by the Ascade revenues generated during the quarter of approximately $2.7 million.

Total Expenses. Our operating expenses for the: (i) third quarter of 2012 were $168.3 million, an increase of 5% when compared to $160.0
million for the third quarter of 2011; and (ii) nine months ended September 30, 2012 were $484.4 million, an increase of 1% when compared to
$477.9 million for the nine months ended September 30, 2011.

The quarter-over-quarter increase can be attributed primarily to: (i) the acquired Ascade business, which accounts for approximately
one-half of the total change; (ii) increased data processing costs; and (iii) increased employee-related costs.

The year-to-date increase in total expenses between 2012 and 2011 can be attributed to the acquired Ascade business, increased data
processing costs, and increased employee-related costs, however, is offset to a certain degree by the financial benefits of the
restructuring activities undertaken during 2011.

The components of total expenses are discussed in more detail below.

Cost of Revenues. See our 2011 10-K for a description of the types of costs that are included in the individual line items for cost of revenues.

Cost of Processing and Related Services. The cost of processing and related services for the: (i) third quarter of 2012 increased 9% to $67.6
million, from $62.2 million for the third quarter of 2011; and (ii) nine months ended September 30, 2012 increased 4% to $191.9 million, from
$184.2 million for the nine months ended September 30, 201 1. These increases are mainly attributed to increased data processing costs as a
result of increased processing capacity as our clients businesses continue to grow and become more complex. Total processing and related
services cost as a percentage of our processing and related services revenues for the: (i) third quarters of 2012 and 2011 were 48.6% and 47.4%,
respectively; and nine months ended September 30, 2012 and 2011 were 47.0% for both periods.

Cost of Software, Maintenance and Services. The cost of software, maintenance and services for the: (i) third quarter of 2012 increased 7% to
$32.8 million, from $30.8 million for the third quarter of 2011; and (ii) nine months ended September 30, 2012 increased 1% to $91.0 million,
from $90.4 million for the nine months ended September 30, 2011. The increase in costs between the third quarter of 2012 and the third quarter
of 2011 reflect the additional costs resulting from acquisition of the Ascade business. The cost of software, maintenance and services as a
percentage of our software, maintenance and services revenues for the: (i) third quarters of 2012 and 2011 were 64.4% and 59.7%, respectively;
and (ii) nine months ended September 30, 2012 and 2011 were 60.6% and 58.1%, 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 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, maintenance and services as a percentage of our software,
maintenance and services revenues may occur between periods.

R&D Expense. R&D expense for the: (i) third quarter of 2012 increased 2% to $28.5 million, from $27.9 million for the third quarter of 2011;
and (ii) nine months ended September 30, 2012 was $84.2 million, relatively consistent when compared to $84.5 million for the nine months
ended September 30, 2011. The increase in R&D between the third quarter of 2011 and the third quarter of 2012 can mainly be attributed to
R&D expense from the acquired Ascade business. As a percentage of total revenues, R&D expense was 15.0% for the third quarter of 2012
compared to 15.3% for the third quarter of 2011. We did not capitalize any development costs during the nine months ended September 30, 2012
and 2011.

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 turning transactions into revenues. This includes the continued investment in our BSS solutions aimed at improving a
provider s time-to-market, flexibility, scalability, and total cost of ownership. These efforts include the integration of acquired products into the
CSG solution suite. We expect that our R&D investment activities in the near-term will be relatively consistent with this past quarter, with the
level of R&D spend highly dependent upon the opportunities that we see in our markets.
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Selling, General and Administrative ( SG&A ) Expense. SG&A expense for the: (i) third quarter of 2012 increased 10% to $34.0 million, from
$31.0 million for the third quarter of 2011; and (ii) nine months ended September 30, 2012 increased 3% to $99.4 million, from $96.9 million
for the nine months ended September 30, 2011. Of these increases, over half can be attributed to the SG&A costs of the acquired Ascade
business, with the remaining increase mainly due to increased compensation costs related to incentive compensation.

Our SG&A costs as a percentage of total revenues increased to 17.9% for the third quarter of 2012, compared to 17.0% for the third quarter of
2011.

Depreciation Expense. Depreciation expense for the: (i) third quarter of 2012 decreased 16% to $5.4 million, from $6.4 million for the third
quarter of 2011; and (ii) nine months ended September 30, 2012 decreased 10% to $17.1 million, from $18.9 million for the nine months ended
September 30, 2011 as a result of certain assets becoming fully depreciated over the past year.

Operating Income. Operating income and operating income margin percentage for the: (i) third quarter of 2012 was $21.7 million, or 11.4% of
total revenues, compared to $22.8 million, or 12.5% of total revenues for the third quarter of 2011; and (ii) nine months ended September 30,
2012 was $74.4 million, or 13.3% of total revenues, compared to $69.2 million, or 12.7% of total revenues for the nine months ended
September 30, 2011.

The decrease in operating income and operating income margin percentage between the third quarter of 2012 and the third quarter of
2011 reflects our increased employee-related costs and data processing costs, discussed above, and also the dilutive impact of the
Ascade acquisition.

The increase in operating income and operating income margin percentage for the nine months ended September 30, 2012 compared
to the nine months ended September 30, 2011, is primarily attributed to the increase in revenues between periods.
Income Tax Provision. The effective income tax rates for the third quarters and nine months ended September 30, 2012 and 2011 were as
follows:

Quarter Ended Nine Months Ended

September 30, September 30,
2012 2011 2012 2011

45% 47% 44% 42%

For the full year 2012, we are estimating an effective income tax rate of 45%. This rate reflects the anticipated losses in certain foreign tax
jurisdictions that we cannot benefit from at this time, and the current lack of Congressional approval of the U.S. research and experimentation
credits for 2012. In addition, as we work to implement our longer term global tax planning strategy, we may continue to experience volatility in
our quarterly effective income tax rate.

Liquidity
Cash and Liquidity

As of September 30, 2012, our principal sources of liquidity for operating purposes included cash, cash equivalents and short-term investments
of $184.8 million, compared to $196.1 million as of June 30, 2012, and $158.8 million as of December 31, 2011. The $26.0 million year-to-date
increase from December 31, 2011 to September 30, 2012 can be attributed to our cash flows from operating activities, offset mainly by: (i) our
repayment of $22.0 million of borrowings under our Credit Agreement; (ii) our $20.5 million of capital expenditures; (iii) the purchase of the
Ascade business for $19 million; and (iv) our purchase of $13.3 million of our common stock under our Stock Repurchase Program. We
generally invest our excess cash balances in low-risk, short-term investments to limit our exposure to market and credit risks.
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As part of our Credit Agreement, we have a five-year, $100 million senior secured revolving loan facility ( Revolver ) with a syndicate of
financial institutions that expires in December 2015 (See Note 6 to the Financial Statements). As of September 30, 2012, there were no
borrowings outstanding on the Revolver. The Credit Agreement contains customary affirmative covenants and financial covenants. As of
September 30, 2012, and the date of this filing, we believe that we are in compliance with the provisions of the 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,

2012 2011
Anmericas (principally the U.S.) $ 154,998 $ 132,535
Europe, Middle East and Africa (principally Europe) 25,550 21,169
Asia Pacific 4,221 5,126
Total cash, equivalents and short-term investments $ 184,769 $ 158,830

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, 2012, we had $2.8 million of cash restricted as
to use to collateralize outstanding letters of credit.

Cash Flows From Operating Activities

We calculate our cash flows from operating activities in accordance with GAAP, beginning with net income, adding back the impact of non-cash
items (e.g., depreciation, amortization, amortization of OID, deferred income taxes, stock-based compensation, etc.), and then factoring in the
impact of changes in operating assets and liabilities. See our 2011 10-K for a description of the primary uses and sources of our cash flows from
operating activities.

Our 2011 and 2012 net cash flows from operating activities, broken out between operations and changes in operating assets and liabilities, for
the quarters ended are as follows (in thousands):

Net Cash
Changes in Provided by
Operating Operating
Assets and Activities
Operations Liabilities Totals
Cash Flows from Operating Activities:
2011:
March 31 (1) $ 39,687 $ (41,576) $ (1,889
June 30 (2) 21,753 (21,040) 713
September 30 (3) 34,549 (4,239) 30,310
December 31(3) 34,348 (2,523) 31,825
2012:
March 31(4) $ 28,890 $ 19,299 $ 48,189
June 30 29,898 6,681 36,579
September 30 30,108 (6,454) 23,654

(1) The large decrease in operating assets and liabilities for the first quarter of 2011 relates primarily to: (i) the change of the monthly invoice
timing for DISH that had a negative $20 million impact; and (ii) the timing of payments for several items specific to the first quarter of
2012, including the approximately $8 million of Intec acquisition-related expenses and the 2010 employee incentive performance bonuses,
both of which were accrued expenses as of December 31, 2010.
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As a result of the payment of our 2004 Convertible Debt Securities in the second quarter of 2011, $6 million of deferred income tax
liabilities associated with the debt became payable and were reclassified to current income taxes payable as of June 30, 2011. Although
this was neutral to our overall cash flows from operating activities, it provided a negative impact to our operations portion of cash flows
from operating activities and a benefit to our changes in operating assets and liabilities. Additionally, the changes in operating assets and
liabilities for the second quarter of 2011 were negatively impacted by the increase in accounts receivable in addition to decreases in
deferred revenue and accrued liabilities.
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(3) During the third and fourth quarter of 2011, we paid $4.4 million and $1.6 million, respectively, of the deferred tax liabilities discussed in
Note 2 above, thus negatively impacting the changes in operating assets and liabilities in each respective quarter by these amounts.
(4) Cash flows from operating activities for the first quarter of 2012 were positively impacted by changes in operating assets and
liabilities, of which approximately $15 million can be attributed to the timing of our income tax payments.
Our cash flows from operating activities for the quarters ended March 31, 2011 and June 30, 2011 were unusually low for us, caused mainly by
the one-time, nonrecurring items highlighted in Notes 1 and 2 in the table above, and fluctuations in working capital items. However, as the table
above illustrates, the operations portion of our cash flows from operating activities remains a very strong measure for us, and is relatively
consistent between periods. The variations in our cash flows from operating activities are related mostly to the changes in our operating assets
and liabilities (related to normal fluctuations in timing at quarter-end for such things as client payments and changes in accrued expenses). We
expect that we will continue to see some quarter-end variability in our operating assets and liabilities in future quarters, however, over longer
periods of time, we do not expect this to be a factor in our ability to continue to generate strong cash flows.

Significant fluctuations in key operating assets and liabilities between 2012 and 2011 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 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. DBO is calculated based on the billings for the period
(including non-revenue items) divided by the average monthly net trade accounts receivable balance for the period.

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
2011:
March 31 $ 150,592 $ (1,958) $ 148,634 53
June 30 168,977 (2,541) 166,436 59
September 30 159,748 (2,472) 157,276 61
December 31 182,225 (2,421) 179,804 60
2012:
March 31 173,834 (2,925) 170,909 61
June 30 166,194 (2,802) 163,392 62
September 30 177,055 (2,918) 174,137 61

The increase in gross and net billed accounts receivable in the fourth quarter of 2011 can be primarily attributed to the fluctuations in the timing
of client payments at quarter-end and to several billing milestones being met towards the end of the quarter. All other changes in our gross and
net billed trade accounts receivable shown in the table above reflect the normal fluctuations in the timing of client payments made at
quarter-end, evidenced by our consistent DBO metric over the past several quarters.

As a global provider of software and professional services, a portion of our accounts receivable balance relates to clients outside the U.S. As a
result, this diversity in the geographic composition of our client base impacts our DBO 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.
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Deferred Revenue

Total deferred revenue (current and non-current) increased $8.6 million, from $53.5 as of December 31, 2011, to $62.1 million as of
September 30, 2012, primarily due to the timing of billings versus revenue recognition related to our software and professional services
business.

Cash Flows From Investing Activities

Our typical investing activities consist of purchases/sales of short-term investments, purchases of property and equipment, and investments in
client contracts, which are discussed below. Additionally, as discussed earlier, during the third quarter of 2012 we acquired Ascade, which is
included in our cash flows from investing activities.

Purchases/Sales of Short-term Investments. During the nine months ended September 30, 2012 and 2011, we purchased $45.5 million and $31.9
million, respectively, and sold (or had mature) $33.2 million and $35.2 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.

Property and Equipment/Client Contracts. Our capital expenditures for the nine months ended September 30, 2012 and 2011, for property and
equipment, and investments in client contracts were as follows (in thousands):

Nine Months Ended
September 30,
2012 2011
Property and equipment $ 20,488 $ 19,615
Client contracts 4,253 6,713

The property and equipment expenditures during the nine months ended September 30, 2012 consisted principally of investments in:
(i) computer hardware, software and related equipment, and (ii) facilities and internal infrastructure items.

The investments in client contracts for the nine months ended September 30, 2012 and 2011 relate to client incentive payments ($0.5 million and
$1.5 million, respectively) and the deferral of costs related to conversion/set-up services provided under long-term processing contracts ($3.8
million and $5.2 million, respectively).

Cash Flows From Financing Activities
Our financing activities typically consist of activities with our common stock and our long-term debt.

Repurchase of Common Stock. During the nine months ended September 30, 2012 and 2011, we repurchased approximately 0.8 million and

0.6 million shares of our common stock under the guidelines of our Stock Repurchase Program for $13.3 million and $7.7 million, respectively.
In addition, outside of our Stock Repurchase Program, during the nine months ended September 30, 2012 and 2011, we repurchased from our
employees and then cancelled approximately 184,000 shares and 217,000 shares of our common stock for $3.0 million and $4.2 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 nine months ended September 30, 2012, we made $22.0 million of principal repayments, of which $15 million were
mandatory repayments and $7.0 million were voluntary repayments that can be applied to future mandatory repayments.

During the nine months ended September 30, 2011, we: (i) repaid the $35 million outstanding balance of the Revolver; (ii) paid $25.1 million of
2004 Convertible Debt Securities as a result of the holders exercising their put option; and (iii) made $7.5 million of mandatory repayments on
the Term Loan.
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Capital Resources
The following are the key items to consider in assessing our sources and uses of capital resources:

Current Sources of Capital Resources.

Cash, Cash Equivalents and Short-term Investments. As of September 30, 2012, we had cash, cash equivalents, and short-term
investments of $184.8 million, of which approximately 83% is in U.S. Dollars and held in the United States. We do have $2.8
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 United States, we do not anticipate any material amounts being unavailable for use in
running our business.

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

Revolving Loan Facility. We have a five-year, $100 million senior secured revolving loan facility with a syndicate of financial
institutions that expires in December 2015. As of the date of this filing, we have $100 million of the revolving loan facility available
to us.

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

Common Stock Repurchases. We have made significant repurchases of our common stock in the past under our Stock Repurchase
Program. During the nine months ended September 30, 2012, we repurchased approximately 823,000 shares of our common stock
for $13.3 million ($16.23 per share) under our Stock Repurchase Program. As of September 30, 2012, we have 2.6 million shares
authorized for repurchase remaining under our Stock Repurchase Program. Our Credit Agreement places certain limitations on our
ability to repurchase our common stock. We continue to evaluate the best use of our capital going forward, which from time-to-time,
may include additional share repurchases as market and business conditions warrant.

Acquisitions. 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. Most recently, in July 2012, we acquired Ascade
where we paid cash related to the transaction of approximately $19 million.

Capital Expenditures. In the nine months ended September 30, 2012, we spent $20.5 million on capital expenditures. At this time, we
expect our 2012 capital expenditures to be approximately $30 million. As of September 30, 2012, we have made no significant
capital expenditure commitments.

Investments in Client Contracts. In the past, we have provided incentives to new or existing U.S. processing clients to convert their
customer accounts to, or retain their customer s accounts on, our customer care and billing solutions. During the nine months ended
September 30, 2012, we made client incentive payments of $0.5 million. As of September 30, 2012, we did not have any material
commitments for such investments.

Long-Term Debt Service. As of September 30, 2012, our long-term debt consisted of: (i) 2010 Convertible Notes with a par value of
$150.0 million; and (ii) Credit Agreement term loan borrowings of $168.0 million. During the next twelve months, there are no
scheduled conversion triggers on our 2010 Convertible Notes, and therefore, our expected cash debt service at this time related to the
2010 Convertible Notes is the $4.5 million of interest payments. Over the next 12 months, the mandatory repayments and the cash
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interest expense (based upon current rates) for our Credit Agreement are approximately $20.5 million and $8.1 million, respectively.
We have the ability to make prepayments on our Credit Agreement without penalty.
We continue to evaluate the best use of our capital going forward, which from time-to-time, may include repurchases of our 2010 Convertible
Notes, and/or prepayments on our Credit Agreement, as market and business conditions warrant.
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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 revolving loan facility, 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 at least the next 12 months. We
also believe we could obtain additional 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, 2012, 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.

Market Risk Related to Long-Term Debt. The interest rate on our convertible debt 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 the Credit Agreement are based upon an adjusted LIBOR rate plus an applicable margin, or an alternate base rate plus an
applicable margin. Refer to Note 6 to our Financial Statements for further details of our long-term debt.

As of September 30, 2012, we are a party to interest rate swap contracts with the objective of managing our exposure to fluctuations in interest
rate movements, thereby eliminating the variability of cash flows on certain portions of the interest payments related to our variable-rate debt.
See Note 7 to our Financial Statements for further details on the interest rate swap contracts.

As a result of the interest rate swap contracts, as of September 30, 2012, we were exposed to fluctuations in interest rate movements on $93.0
million of our Term Loan. We expect our exposure amount to fluctuate over the term of the interest rate swap contracts as the interest rate swap
contracts expire and the balance due under the Credit Agreement is repaid through mandatory repayments or prepayments.

A hypothetical adverse change of 10% in the September 30, 2012 adjusted LIBOR rate would not have had a material impact upon our results of
operations.

Market Risk Related to Cash Equivalents and Short-term Investments.

Our cash and cash equivalents as of September 30, 2012 and December 31, 2011 were $160.3 million and $146.7 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, 2012 and December 31, 2011 were $24.5 million and $12.1 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 of Directors. 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. At this time, we believe we have minimal liquidity risk
associated with the short-term investments included in our portfolio.
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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, 2012, we generated approximately 89% 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.

As of September 30, 2012 and December 31, 2011, 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, 2012 December 31, 2011
Monetary Monetary Monetary Monetary
Liabilities Assets Liabilities Assets
Pounds sterling $ (6) $ 1,509 $ $ 221
Euro (64)
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