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Item 1.01 Entry into a Material Definitive Agreement.
On May 9, 2017, West Corporation, a Delaware corporation (“West” or the “Company”), entered into an Agreement and Plan of Merger (the “Merger
Agreement”) by and among Mount Olympus Holdings, Inc., a Delaware corporation (“Parent”), Olympus Merger Sub, Inc., a Delaware corporation and a
wholly-owned subsidiary of Parent (“Sub”), and the Company. A copy of the Merger Agreement is filed as Exhibit 2.1 to this Current Report on Form 8-K and
incorporated herein by reference. The Merger Agreement and the consummation of the transactions contemplated by the Merger Agreement have been
unanimously approved by the Company’s board of directors (the “Company Board”). Parent and Sub are affiliates of certain funds (the “Apollo Funds”)
managed by affiliates of Apollo Global Management, LLC (together with its consolidated subsidiaries, “Apollo”).
Merger. The Merger Agreement provides for the merger of Sub with and into the Company, on the terms and subject to the conditions set forth in the
Merger Agreement (the “Merger”), with the Company continuing as the surviving corporation in the Merger. As a result of the Merger, the Company will
become a wholly-owned subsidiary of Parent.
Merger Consideration. Pursuant to the Merger Agreement, at the effective time of the Merger (the “Effective Time”), each share (a “Share”) of common
stock of the Company (“Company Common Stock”) issued and outstanding immediately prior to the Effective Time (other than (i) Shares held by
stockholders of the Company who have properly exercised and perfected appraisal rights under Delaware law and (ii) Shares that are held in the treasury of
the Company or owned of record by any wholly-owned subsidiary of the Company, Parent or any wholly-owned subsidiary of Parent) will be converted into
the right to receive $23.50 per Share in cash, without interest (the “Merger Consideration”).
Treatment of Outstanding Equity Awards. The Merger Agreement provides that, with respect to all outstanding options, stock unit awards and
restricted stock awards under the Company’s equity plans, as a result of the Merger:
•

each option will be fully vested and cancelled, and each holder of a cancelled Company option will receive a payment in cash equal to
the product of (i) the total number of Shares subject to the cancelled Company option and (ii) the excess, if any, of (A) the Merger
Consideration over (B) the exercise price per Share subject to the cancelled Company option; and

•

each stock unit and restricted stock award will be converted into the right to receive a payment in cash equal to the sum of (i) the Merger
Consideration multiplied by the number of Shares subject to each such award and (ii) the dividend equivalents accrued on such award
prior to the closing date, and to the extent required by an existing award agreement such cash amount will be held in escrow and become
vested and payable in accordance with the terms of the awards on the vesting schedule set forth in the awards.

For any stock unit awards that are subject to performance-based vesting conditions, the Merger Agreement provides that the number of Shares subject
to such awards that are earned based on performance will be determined as of the closing date in accordance with the terms of the applicable award
agreements, which the Company may amend between signing and closing to provide that, for all relevant periods, the performance goals will be deemed to
have been satisfied at 100% of the target level. In addition, any notional Shares accrued under the Company’s deferred compensation plan will be notionally
reinvested in one or more other “measurement funds” as defined under the deferred compensation plan, and the existing offering period under the Company’s
employee stock purchase plan shall end on June 30, 2017 and no further offering period will commence thereafter.
Closing Conditions. The consummation of the Merger is subject to the satisfaction or waiver of specified closing conditions, including (i) the approval
of the Merger by the holders of a majority of the outstanding Shares entitled to vote thereon, (ii) the expiration or termination of the applicable waiting
period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and the receipt of certain required foreign antitrust approvals,
(iii) receipt of approval by the Federal Communications Commission, (iv) receipt of certain required state telecommunications regulatory approvals, (v) the
absence of the occurrence of a Company Material Adverse Effect (as defined in the Merger Agreement) after the date of the Merger Agreement and (vi) other
customary closing conditions. The consummation of the Merger is not subject to a financing condition.
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Representations, Warranties and Covenants. The Merger Agreement contains representations, warranties and covenants of the Company, Parent and
Sub. These covenants include an obligation of the Company to, subject to certain exceptions, use commercially reasonable efforts to conduct its operations
in all material respects in the ordinary course of business from the date of the Merger Agreement through the Effective Time.
Non-Solicitation. The Merger Agreement generally prohibits the Company’s solicitation of third-party proposals relating to the acquisition of more
than 20% of the consolidated assets of the Company and its subsidiaries, taken as a whole, or to which more than 20% of the Company’s consolidated
revenue is attributable, or 20% of the issued and outstanding Shares (a “Competing Proposal”), and restricts the Company’s ability to furnish non-public
information to, or participate in any discussions or negotiations with, any third party with respect to any Competing Proposal, or approve or recommend a
Competing Proposal, in each case, subject to certain limited exceptions. The Merger Agreement also contains covenants that require, subject to certain
limited exceptions, (a) the Company to file a proxy statement with the United States Securities and Exchange Commission (the “SEC”) and call and hold a
stockholder meeting and (b) the Company Board to recommend that the Company’s stockholders adopt the Merger Agreement. However, at any time prior to
the receipt of the requisite stockholder approval, the Company Board is permitted, after following certain procedures set forth in the Merger Agreement, to
change its recommendation to the Company’s stockholders solely in response to (i) a Superior Proposal or (ii) an Intervening Event (as such terms are defined
in the Merger Agreement). Notwithstanding any such change of recommendation, unless the Merger Agreement has been terminated in accordance with its
terms, (i) the Company must submit the Merger Agreement to its stockholders at a special meeting for the purpose of obtaining the approval of the
Company’s stockholders and (ii) the Company Board will not submit to the stockholders of the Company any Competing Proposal or propose to do so.
Termination; Termination Fees. The Merger Agreement also provides for certain termination rights for both the Company and Parent. The Company is
obligated to pay Parent a $72 million termination fee in certain circumstances, including (a) if the Company Board changes its recommendation and Parent
terminates the Merger Agreement, (b) if, among other things, the Company’s stockholders do not approve the Merger Agreement at the stockholder meeting
and the Company enters into a definitive agreement with respect to a Qualifying Transaction (as defined in the Merger Agreement) within 12 months of the
termination of the Merger Agreement and any Qualifying Transaction is thereafter consummated and (c) if the Company terminates the Merger Agreement in
accordance with certain procedures set forth in the Merger Agreement in order to enter into a definitive agreement with a third party with respect to a Superior
Proposal. The Merger Agreement also provides that Parent will be required to pay the Company a reverse termination fee of $134 million if (x) the conditions
to the Company’s closing obligation are satisfied, (y) Parent and Sub fail to consummate the closing when required and (z) the Company terminates the
Merger Agreement after notifying Parent that it is irrevocably ready, willing and able to consummate the closing.
Funding. Parent and Sub have obtained equity and debt financing commitments to finance the transactions contemplated by the Merger Agreement.
The Apollo Funds have (1) committed to capitalize Parent, immediately prior to the closing of the Merger, with an aggregate equity contribution in an
amount of up to $1.3 billion on the terms and subject to the conditions set forth in an equity funding letter dated May 9, 2017 and (2) provided the Company
with a limited guarantee in favor of the Company dated May 9, 2017 guaranteeing the payment of certain monetary obligations that may be owed by Parent
pursuant to the Merger Agreement, including any reverse termination fee that may become payable by Parent.
The foregoing description of the Merger Agreement does not purport to be complete and is qualified in its entirety by reference to the full text of the
Merger Agreement.
The Merger Agreement and the above description of the Merger Agreement have been included to provide investors and securityholders with
information regarding the terms of the Merger Agreement and are not intended to provide any other factual information about the Company, Parent, Sub or
their respective subsidiaries or affiliates. The representations and warranties contained in the Merger Agreement were made only for purposes of that
agreement and as of specific dates, were solely for the benefit of the parties to the Merger Agreement, may be
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subject to a contractual standard of materiality different from what might be viewed as material to stockholders, and may be subject to limitations agreed
upon by the parties, including being qualified by confidential disclosures made by the parties to each other. Investors should not rely on the representations
and warranties contained in the Merger Agreement as characterizations of the actual state of facts or condition of the Company, Parent, Sub or any of their
respective subsidiaries, affiliates or businesses.
Item 2.02 Results of Operations and Financial Condition
On May 9, 2017, the Company issued a press release reporting results of operations for the three months ended March 31, 2017. A copy of the press
release is attached hereto as Exhibit 99.1 and is incorporated by reference in its entirety.
The information contained in Exhibit 99.1 shall not be deemed to be “filed” for purposes of Section 18 of the Securities Exchange Act of 1934 or
otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference in any filing under the Securities Act of 1933 or the
Securities Exchange Act of 1934.
Item 8.01. Other Events.
On May 9, 2017, the Company and Apollo issued a joint press release announcing the execution of the Merger Agreement, a copy of which is filed as
Exhibit 99.2 to this Current Report on Form 8-K and incorporated herein by reference.
On May 9, 2017, entities affiliated with Thomas H. Lee Partners, L.P., entities affiliated with the Quadrangle Group and Gary L. West and Mary E. West
(collectively, the “Covered Stockholders”) entered into Voting Agreements with Parent and Sub (collectively, the “Voting Agreements”), filed as Exhibits
99.3, 99.4, 99.5 and 99.6, respectively, to this Current Report on Form 8-K and incorporated herein by reference. Under the Voting Agreements, the Covered
Stockholders have agreed, among other things, to vote in favor of the approval and adoption of the Merger Agreement and, subject to certain exceptions, to
lock up their Shares from the date of the Merger Agreement until stockholder approval of the Merger Agreement is obtained. The Voting Agreements
terminate upon the earliest of: (i) the mutual written agreement of the parties thereto; (ii) the consummation of the Merger; (iii) the entry without the prior
written consent of the Covered Stockholders into any amendment, modification or waiver of any provision of the Merger Agreement (A) that reduces the
amount, or modifies the form, of the Merger Consideration payable to any of the stockholders of the Company (other than adjustments in accordance with the
terms of the Merger Agreement), (B) that amends or modifies any of the closing conditions in a manner that would reasonably be expected to prevent or
materially delay the consummation of the transactions contemplated by the Merger Agreement, including the Merger, or (C) that is in any way material and
adverse, or adverse from a financial standpoint, to any of the Covered Stockholders; (iv) the termination of the Merger Agreement pursuant to and in
compliance with the terms therein; (v) the Company Board making a Change of Company Recommendation (as defined in the Merger Agreement) in
accordance with the terms of the Merger Agreement in response to a Competing Proposal; and (vi) the Company Board making a Change of Company
Recommendation in accordance with the terms of the Merger Agreement in response to an Intervening Event.
The Company has entered into an indemnification agreement with each of Gary L. West and Mary E. West in connection with their entry into the
Voting Agreements.
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Item 9.01 Financial Statements and Exhibits.
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Number
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2.1†

Agreement and Plan of Merger, dated as of May 9, 2017, by and among West Corporation, Mount Olympus Holdings, Inc. and Olympus
Merger Sub, Inc.

99.1

Press Release of West Corporation dated May 9, 2017, reporting results of operations for the three months ended March 31, 2017.

99.2

Press Release of West Corporation and Apollo Global Management, LLC dated May 9, 2017.

99.3

Voting Agreement, dated as of May 9, 2017, by and among Mount Olympus Holdings, Inc., Olympus Merger Sub, Inc. and entities affiliated
with Thomas H. Lee Partners, L.P.

99.4

Voting Agreement, dated as of May 9, 2017, by and among Mount Olympus Holdings, Inc., Olympus Merger Sub, Inc. and entities affiliated
with the Quadrangle Group.

99.5

Voting Agreement, dated as of May 9, 2017, by and among Mount Olympus Holdings, Inc., Olympus Merger Sub, Inc. and Gary L. West.

99.6

Voting Agreement, dated as of May 9, 2017, by and among Mount Olympus Holdings, Inc., Olympus Merger Sub, Inc. and Mary E. West.

†

Schedules and exhibits have been omitted pursuant to Item 601(b)(2) of Regulation S-K. The Company hereby undertakes to furnish supplementally
copies of any of the omitted schedules or exhibits upon request by the SEC.

Forward-Looking Statements
This Current Report on Form 8-K contains forward-looking statements, within the meaning of the Private Securities Litigation Reform Act of 1995,
including with respect to the proposed transaction and business combination between Apollo and the Company, including statements regarding the benefits
of the proposed transaction and the anticipated timing of the proposed transaction. Forward-looking statements can be generally identified by the use of
words such as “may,” “should,” “expects,” “plans,” “anticipates,” “believes,” “estimates,” “predicts,” “intends,” “continue” or similar terminology. These
statements reflect only West’s current expectations and are not guarantees of future performance or results. These statements are subject to various risks and
uncertainties that could cause actual results to differ materially from those contained in the forward-looking statements. These risks and uncertainties include,
but are not limited to, the risk that the proposed transaction may not be completed in a timely manner, or at all, which may adversely affect the Company’s
business and the price of the common stock of the Company; the failure to satisfy the conditions to the consummation of the proposed transaction, including
the adoption of the Merger Agreement by the stockholders of the Company and the receipt of certain governmental and regulatory approvals; the occurrence
of any event, change or other circumstance that could give rise to the termination of the Merger Agreement; the effect of the announcement or pendency of
the proposed transaction on the Company’s business relationships, operating results, and business generally; risks that the proposed transaction disrupts
current plans and operations of the Company and potential difficulties in the Company’s employee retention as a result of the proposed transaction; risks
related to diverting management’s attention from the Company’s ongoing business operations; the outcome of any legal proceedings that may be instituted
against the Company, its officers or directors related to the Merger Agreement or the proposed transaction; the possibility that competing offers or acquisition
proposals for the Company will be made; risks regarding the failure to obtain the necessary financing to complete the proposed transaction; risks related to
the equity and debt financing and related guarantee arrangements entered into in connection with the proposed transaction; competition in West’s highly
competitive markets; increases in the cost of voice and data services or significant interruptions in these services; West’s ability to keep pace with its clients’
needs for rapid technological change and systems availability; the continued deployment and adoption of emerging technologies; the loss, financial
difficulties or bankruptcy of any key clients; security and privacy breaches of the systems West uses to protect personal data; the effects of global economic
trends on the businesses of West’s clients; the non-exclusive nature of West’s client contracts and the absence of revenue commitments; the cost of pending
and future litigation; the cost of defending against intellectual property infringement claims; the effects of extensive regulation affecting many of West’s
businesses; West’s ability to protect its proprietary information or technology; service interruptions to West’s data and operation centers; West’s ability to
retain key personnel and attract a sufficient number of qualified employees; increases in labor costs and turnover rates; the political, economic and other
conditions in the countries where West operates; changes in foreign exchange rates; West’s ability to complete future acquisitions, integrate or achieve the
objectives of its recent and future acquisitions; and future impairments of our substantial goodwill, intangible assets, or other long-lived assets. In addition,
West is subject to risks related to its level of indebtedness. Such risks include West’s ability to generate sufficient cash to service its indebtedness and fund its
other liquidity needs; West’s ability to comply with covenants contained in its debt instruments; West’s ability to obtain additional financing; the incurrence
of significant additional indebtedness by West and its subsidiaries; and the ability of West’s lenders to fulfill their lending commitments. West is also subject
to other risk factors described in documents filed by the Company with the SEC.
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These forward-looking statements speak only as of the date on which the statements were made. West undertakes no obligation to update or revise
publicly any forward-looking statements, whether as a result of new information, future events or otherwise, except to the extent required by applicable law.
Important Additional Information and Where to Find It
This communication is being made in respect of the proposed merger transaction involving West Corporation, Mount Olympus Holdings, Inc. and
Olympus Merger Sub, Inc. This communication does not constitute an offer to sell or the solicitation of an offer to buy our securities or the solicitation of any
vote or approval. The proposed Merger of West Corporation will be submitted to stockholders of West Corporation for their consideration. In connection
with the proposed transaction, West Corporation intends to file a proxy statement and other relevant materials with the SEC in connection with the
solicitation of proxies in connection with the proposed transaction. The definitive proxy statement will be mailed to the stockholders of West Corporation.
BEFORE MAKING ANY VOTING OR INVESTMENT DECISION WITH RESPECT TO THE PROPOSED TRANSACTION, INVESTORS AND
STOCKHOLDERS OF WEST CORPORATION ARE URGED TO READ THE DEFINITIVE PROXY STATEMENT REGARDING THE PROPOSED
TRANSACTION (INCLUDING ANY AMENDMENTS OR SUPPLEMENTS THERETO) AND OTHER RELEVANT MATERIALS CAREFULLY AND IN
THEIR ENTIRETY WHEN THEY BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED
TRANSACTION. The proxy statement, any amendments or supplements thereto and other relevant materials, and any other documents filed by West
Corporation with the SEC, may be obtained once such documents are filed with the SEC free of charge at the SEC’s website at www.sec.gov. In addition,
stockholders of West Corporation may obtain free copies of the documents filed with the SEC by directing a request through the Investors portion of West
Corporation’s website at www.west.com or by mail to West Corporation, 11808 Miracle Hills Drive, Omaha, NE, 68154, attention: Investor Relations,
telephone: (402) 963-1500. You may also read and copy any reports, statements and other information filed by West Corporation with the SEC at the SEC
public reference room at 450 Fifth Street, N.W. Room 1200, Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 or visit the SEC’s website for
further information on its public reference room.
Participants in the Solicitation
West Corporation and certain of its executive officers, directors, other members of management and employees, may under the rules of the SEC, be
deemed to be “participants” in the solicitation of proxies from West Corporation stockholders in connection with the proposed transaction. Certain executive
officers and directors of West Corporation have interests in the proposed transaction that may differ from the interests of stockholders generally, including the
acceleration of vesting of stock options and/or restricted stock awards and the payment of cash bonuses in connection with the proposed transaction.
Information regarding the persons who may be considered “participants” in the solicitation of proxies will be set forth in West Corporation’s preliminary and
definitive proxy statements when filed with the SEC and other relevant documents to be filed with the SEC in connection with the proposed transaction, each
of which can be obtained free of charge from the sources indicated above when they become available. Information regarding certain of these persons and
their beneficial ownership of West Corporation common stock is also set forth in West Corporation’s proxy statement for its 2017 annual meeting of
stockholders filed on April 6, 2017 with the SEC, which can be obtained free of charge from the sources indicated above.
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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 hereunto duly authorized.
West Corporation
May 10, 2017

By:
/s/ Jan D. Madsen
Name: Jan D. Madsen
Title: Chief Financial Officer
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AGREEMENT AND PLAN OF MERGER, dated as of May 9, 2017 (this “Agreement”), by and among Mount Olympus Holdings, Inc., a Delaware
corporation (“Parent”), Olympus Merger Sub, Inc., a Delaware corporation and a wholly-owned subsidiary of Parent (“Sub”), and West Corporation, a
Delaware corporation (the “Company”). Certain capitalized terms used in this Agreement are defined in Annex I, and other capitalized terms used in this
Agreement are defined in the Sections where such terms first appear.

RECITALS
WHEREAS, the respective boards of directors of Parent, Sub and the Company have each approved the merger of Sub with and into the Company (the
“Merger” and, together with the other transactions contemplated by this Agreement, the “Transactions”) upon the terms and subject to the conditions set
forth in this Agreement and in accordance with the Delaware General Corporation Law (the “DGCL”), whereby each issued and outstanding share of Common
Stock, par value $0.001 per share, of the Company (the “Company Common Stock”), other than Excluded Shares, will be converted into the right to receive
the Merger Consideration;
WHEREAS, the board of directors of Parent has determined that this Agreement and the Transactions are advisable and in the best interests of Parent
and has approved this Agreement and the Transactions;
WHEREAS, the board of directors of each of the Company (the “Company Board”) and Sub has (a) determined that this Agreement and the Merger are
in the best interests of such corporation and its stockholders, (b) approved this Agreement and the Transactions and declared advisable this Agreement and
the consummation by such corporation of the Merger and the other Transactions and (c) on the terms and subject to the conditions set forth in this
Agreement, resolved to recommend that its stockholders adopt this Agreement;
WHEREAS, concurrently with the execution and delivery of this Agreement, and as a condition to the willingness of the Company to enter into this
Agreement, (a) Apollo Investment Fund VIII, L.P., Apollo Overseas Partners (Delaware 892) VIII, L.P., Apollo Overseas Partners (Delaware) VIII, L.P. and AOP
VIII (AIV), L.P. (collectively, the “Guarantors”) are entering into a guarantee pursuant to which the Guarantors are guaranteeing the performance and payment
of certain of Parent’s and Sub’s obligations under this Agreement, subject to the terms and conditions set forth therein (the “Guarantee”) and (b) Parent has
delivered the Financing Commitments to the Company;
WHEREAS, concurrently with the execution and delivery of this Agreement, and as a condition to the willingness of Parent and Sub to enter into this
Agreement, certain stockholders of the Company are entering into voting and support agreements (the “Voting Agreements”) with Parent to, among other
things, provide for the voting of Shares in favor of the Transactions, on the terms and subject to the conditions set forth in the applicable Voting Agreements;
and
WHEREAS, each of Parent, Sub and the Company desires to make certain representations, warranties, covenants and agreements in connection with
the Transactions and also to prescribe various conditions to the Transactions.
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NOW, THEREFORE, in consideration of the foregoing and the mutual representations, warranties and covenants and subject to the conditions set
forth in this Agreement, and intending to be legally bound hereby, the parties hereto hereby agree as follows:

ARTICLE I
THE MERGER
Section 1.01 The Merger. Upon the terms and subject to the conditions of this Agreement, and in accordance with the DGCL, at the Effective Time, Sub
shall be merged with and into the Company, whereupon the separate existence of Sub shall cease, and the Company shall continue as the surviving
corporation (the “Surviving Corporation”) and shall succeed to and assume all the rights and obligations of Sub and the Company in accordance with
Section 259 of the DGCL. Without limiting the generality of the foregoing, at the Effective Time, all the properties, rights, privileges, powers and franchises
of the Company and Sub shall vest in the Surviving Corporation, and all debts, liabilities and duties of the Company and Sub shall become the debts,
liabilities and duties of the Surviving Corporation by virtue of the Merger and without further act or deed by the parties.
Section 1.02 Closing. The closing of the Merger (the “Closing”) will take place at the offices of Wachtell, Lipton, Rosen & Katz, 51 West 52nd Street,
New York, New York 10019, or at another place agreed to in writing by the parties, at 9:00 a.m. New York time on the second (2nd) Business Day following
the date on which each of the conditions set forth in Article VI is satisfied, or to the extent permitted by applicable Law, waived by the party entitled to waive
such condition (except in any such case for any such conditions that by their nature can be satisfied only on the Closing Date, but subject to the satisfaction
of such conditions or, to the extent permitted by applicable Law, waiver by the party entitled to waive such conditions). Notwithstanding the foregoing, if the
Marketing Period has not ended at the time of the satisfaction or waiver (to the extent permitted by applicable Law) of the last to be satisfied or waived of the
conditions set forth in Article VI, then the Closing will occur on the earlier of (i) any Business Day during the Marketing Period specified by Parent to the
Company on no less than two (2) Business Days’ prior written notice to the Company and (ii) the third (3 rd ) Business Day following the final day of the
Marketing Period (subject, in the case of each of (i) and (ii), to the satisfaction or waiver (to the extent permitted by applicable Law) of all of the conditions
set forth in Article VI at such time (except in any such case for any such conditions that by their nature can be satisfied only on the Closing Date, but subject
to the satisfaction of such conditions or, or to the extent permitted by applicable Law, waiver by the party entitled to waive such conditions). The date on
which the Closing occurs is referred to herein as the “Closing Date”.
Section 1.03 Effective Time. Concurrently with the Closing, Parent and the Company shall file a certificate of merger with respect to the Merger (the
“Certificate of Merger”) with the Secretary of State of the State of Delaware in such form as required by, and executed in accordance with, the applicable
provisions of the DGCL. The Merger shall become effective on the date and time at which the Certificate of Merger has been duly filed with the Secretary of
State of the State of Delaware or at such other date and time as is agreed between the parties and specified in the Certificate of Merger (such date and time, the
“Effective Time”).
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Section 1.04 Organizational Documents, Directors and Officers of the Surviving Corporation.
(a) Organizational Documents. At the Effective Time (i) the Company Charter, as in effect immediately prior to the Effective Time, shall be amended
and restated to read in its entirety as set forth in Exhibit A, and as so amended and restated shall be the certificate of incorporation of the Surviving
Corporation, and (ii) the Company By-laws shall be amended and restated in their entirety to read as the bylaws of Sub, as in effect immediately prior to the
Effective Time, and as so amended and restated, shall be the by-laws of the Surviving Corporation (except that references to the name of Sub shall be replaced
by references to the name of the Surviving Corporation), in each case until thereafter amended in accordance with applicable Law and the applicable
provisions of the certificate of incorporation and by-laws of the Surviving Corporation.
(b) Directors. The board of directors of the Surviving Corporation effective as of, and immediately following, the Effective Time shall consist of the
members of the board of directors of Sub immediately prior to the Effective Time, to hold office until their respective successors are duly elected or appointed
and qualified or until their earlier death, resignation or removal in accordance with the certificate of incorporation and by-laws of the Surviving Corporation.
(c) Officers. From and after the Effective Time, the officers of the Company immediately prior to the Effective Time shall be the officers of the
Surviving Corporation, to hold office until their respective successors are duly appointed and qualified or until their earlier death, resignation or removal in
accordance with the certificate of incorporation and by-laws of the Surviving Corporation.

ARTICLE II
EFFECT OF THE MERGER ON CAPITAL STOCK
Section 2.01 Conversion of Securities.
(a) At the Effective Time, by virtue of the Merger and without any action on the part of Parent, Sub, the Company or the holders of any capital stock of
the Company or Sub:
(i) Conversion of Company Common Stock. Each share (each, a “Share” and collectively, the “Shares”) of Company Common Stock issued and
outstanding immediately prior to the Effective Time, other than Excluded Shares, shall automatically be converted into the right to receive $23.50 in cash,
without interest (the “Merger Consideration”), and all of such Shares shall cease to be outstanding, shall cease to exist, and each certificate representing a
Share (a “Certificate”) or non-certificated Share represented by book-entry (“Book-Entry Shares”) that formerly represented any of the Shares (other than
Shares to be cancelled in accordance with Section 2.01(a)(ii) and other than Dissenting Shares) shall thereafter be cancelled and cease to have any rights with
respect thereto, except the right to receive the Merger Consideration without interest thereon, subject to Section 2.05.
(ii) Cancellation of Company-Owned Shares and Parent-Owned Shares. All Shares that are held in the treasury of the Company or owned of
record by any wholly-owned Company Subsidiary and all Shares owned of record by Parent or any of its wholly-owned Subsidiaries shall be cancelled and
shall cease to exist, with no payment being made with respect thereto.
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(iii) Capital Stock of Sub. Each issued and outstanding share of capital stock of Sub shall be automatically converted into and become one
validly issued, fully paid and nonassessable share of common stock, par value $0.001 per share, of the Surviving Corporation.
(b) Merger Consideration Adjustment. If, from the date of this Agreement until the Effective Time, the number of outstanding Shares shall have been
changed into a different number of shares or a different class by reason of any reclassification, stock split (including a reverse stock split), recapitalization,
split-up, combination, exchange of shares, readjustment or other similar transaction, or a stock dividend or stock distribution thereon shall be declared with a
record date within said period, the Merger Consideration shall be appropriately adjusted to provide Parent and the holders of Shares the same economic effect
as contemplated by this Agreement prior to such event; provided, that nothing in this Section 2.01(b) shall be construed to permit the Company or the
Company Subsidiaries to take any action that is otherwise prohibited or restricted by any other provision of this Agreement.
Section 2.02 Exchange of Certificates; Payment for Shares.
(a) Paying Agent. Prior to the Effective Time, Parent shall designate Wells Fargo Bank, N.A., or another U.S.-based nationally recognized financial
institution reasonably acceptable to the Company to act as agent (the “Paying Agent”) for the holders of Shares to receive the funds to which such holders
shall become entitled pursuant to this Agreement. At or prior to the Effective Time, Parent shall deposit, or cause to be deposited, with the Paying Agent, by
wire transfer of immediately available funds, an amount in cash equal to the Aggregate Common Stock Consideration (the “Exchange Fund”). The Exchange
Fund shall be for the benefit of the holders of Shares that are entitled to receive the Merger Consideration. In the event the Exchange Fund shall be
insufficient to make the payments contemplated by this Section 2.02, Parent shall promptly deposit, or cause to be deposited, with the Paying Agent by wire
transfer of immediately available funds, an amount in cash sufficient to make such payments. Funds made available to the Paying Agent shall be invested by
the Paying Agent, if and as directed by Parent, in short-term obligations of, or short-term obligations fully guaranteed as to principal and interest by, the
United States of America with maturities of no more than thirty (30) days, pending payment thereof by the Paying Agent to the holders of Shares pursuant to
this Section 2.02; provided, that no investment of such deposited funds shall relieve Parent, the Surviving Corporation or the Paying Agent from promptly
making the payments required by this Section 2.02, and following any losses from any such investment, Parent shall promptly deposit with the Paying Agent
by wire transfer of immediately available funds, for the benefit of the holders of Shares, an amount in cash equal to the amount of such losses, which
additional funds will be held and disbursed in the same manner as funds initially deposited with the Paying Agent to make the payments contemplated by
this Section 2.02. Any interest or income produced by such investments will be payable to Sub or Parent, as Parent directs. Parent shall direct the Paying
Agent to hold the Exchange Fund for the benefit of the former holders of Shares and to make payments from the Exchange Fund in accordance with this
Section 2.02. The Exchange Fund shall not be used for any purpose other than to fund payments pursuant to this Section 2.02, except as expressly provided
for in this Agreement.
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(b) Procedures for Surrender.
(i) Certificated Shares. As promptly as practicable after the Effective Time (but in no event later than the third (3rd) Business Day following the
Effective Time), Parent shall cause the Paying Agent to mail to each holder of record of a Certificate whose Shares were converted into the right to receive the
Merger Consideration pursuant to this Agreement: (i) a letter of transmittal in customary form, which shall specify that delivery shall be effected, and risk of
loss and title to the Certificate shall pass, only upon delivery of the Certificate (or affidavit of loss in lieu thereof in accordance with Section 2.02(e) to the
Paying Agent) and shall otherwise be in such form and have such other provisions as Parent may reasonably specify and (ii) instructions for effecting the
surrender of the Certificate in exchange for payment of the Merger Consideration. Upon surrender of a Certificate (or affidavit of loss in lieu thereof in
accordance with Section 2.02(e)) for cancellation to the Paying Agent, and upon delivery of a letter of transmittal, duly executed and in proper form, with
respect to such Certificate, the holder of such Certificate shall be entitled to receive in exchange therefor the Merger Consideration for each Share formerly
represented by such Certificate, and the Certificate so surrendered shall forthwith be cancelled. In the event of a transfer of ownership of Shares that was not
registered in the transfer records of the Company, payment of the Merger Consideration may be made to a person other than the person in whose name the
Certificate so surrendered is registered, provided that it shall be a condition precedent of payment that (x) such Certificate shall be properly endorsed or shall
otherwise be in proper form for transfer and (y) the person requesting such payment shall have paid any and all transfer and other similar Taxes required by
reason of the payment of the Merger Consideration to a person other than the registered holder of the Certificate so surrendered or shall have established to
the reasonable satisfaction of Parent that such Taxes either have been paid or are not required to be paid.
(ii) Book-Entry Shares. Any holder of Book-Entry Shares shall not be required to deliver a Certificate or an executed letter of transmittal to the
Paying Agent to receive the Merger Consideration that such holder is entitled to receive pursuant to this Article II. In lieu thereof, each registered holder of
one or more Book-Entry Shares shall automatically upon the Effective Time be entitled to receive, and the Surviving Corporation shall cause the Paying
Agent to pay and deliver as promptly as reasonably practicable after the Effective Time (but in no event more than three (3) Business Days thereafter), the
Merger Consideration for each Book-Entry Share. Payment of the Merger Consideration with respect to Book-Entry Shares shall only be made to the person
in whose name such Book-Entry Shares are registered.
(iii) No interest shall be paid or accrue on any portion of the Merger Consideration payable upon surrender of any Certificate (or affidavit of loss
in lieu thereof in accordance with Section 2.02(e)) or in respect of any Book-Entry Share.
(c) Transfer Books; No Further Ownership Rights in Shares. As of the Effective Time, the stock transfer books of the Company shall be closed, and
thereafter there shall be no further registration of transfers of Shares on the records of the Company. The Merger Consideration paid in accordance with the
terms of this Article II shall be deemed to have been
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paid in full satisfaction of all rights pertaining to such Shares. From and after the Effective Time, the holders of Shares outstanding immediately prior to the
Effective Time shall cease to have any rights with respect to such Shares except as otherwise provided for in this Agreement or by applicable Law. If, after the
Effective Time, Certificates are presented to the Surviving Corporation for any reason, they shall be cancelled and exchanged as provided in this Agreement.
(d) Termination of Exchange Fund; Abandoned Property; No Liability. At any time following the first anniversary of the Effective Time, the Surviving
Corporation shall be entitled to require the Paying Agent to deliver to it any portion of the Exchange Fund (including any interest received with respect
thereto) not disbursed to or claimed by holders of Shares, and thereafter such holders shall be entitled to look only to the Surviving Corporation (subject to
abandoned property, escheat or other similar Laws) as general creditors thereof with respect to the Merger Consideration payable upon due surrender of their
Shares and compliance with the procedures set forth in Section 2.02(b), without interest. Any amounts remaining unclaimed by such holders at such time at
which such amounts would otherwise escheat to or become property of any Governmental Entity shall become, to the extent permitted by applicable Law, the
property of the Surviving Corporation or its designee, free and clear of all claims or interest of any person previously entitled thereto. Notwithstanding the
foregoing, none of Parent, the Surviving Corporation or the Paying Agent shall be liable to any holder of a Share for Merger Consideration properly delivered
to a public official in compliance with any applicable abandoned property, escheat or similar Law.
(e) Lost, Stolen or Destroyed Certificates. If any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit (in form and
substance reasonably acceptable to the Paying Agent) of that fact by the person claiming such Certificate to be lost, stolen or destroyed, the Paying Agent or
the Surviving Corporation, as applicable, shall issue in exchange for such lost, stolen or destroyed Certificate the portion of the Aggregate Common Stock
Consideration into which the Shares formerly represented by such Certificate were converted pursuant to Section 2.01(a)(i); provided, however, that the
Paying Agent may, in its reasonable discretion and as a condition precedent to the payment of such Merger Consideration, require the owner of such lost,
stolen or destroyed Certificate to provide a bond in a customary amount.
Section 2.03 Treatment of Company Options, Stock Units, Restricted Stock and Equity Plans.
(a) Treatment of Company Options. Prior to the Effective Time, the Company Board (or, if appropriate, any committee thereof) shall adopt appropriate
resolutions to provide that, immediately prior to the Effective Time, each outstanding option to purchase Shares granted under a Company Stock Plan (the
“Company Options”) shall be fully vested and cancelled and, in exchange therefor, each holder of any such cancelled Company Option shall be entitled to
receive, in consideration of the cancellation of such Company Option and in settlement therefor, a payment in cash of an amount equal to the product of
(i) the total number of Shares subject to such cancelled Company Option and (ii) the excess, if any, of (A) the Merger Consideration over (B) the exercise
price per Share subject to such cancelled Company Option, without interest (such amounts payable hereunder, the “Option Payments”); provided, however,
that (x) any such
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Company Option with respect to which the exercise price per Share subject thereto is equal to or greater than the Merger Consideration shall be cancelled in
exchange for no consideration and (y) such Option Payments may be reduced by the amount of any required Tax withholdings as provided in Section 2.05.
From and after the Effective Time, no Company Option shall be exercisable, and each Company Option shall only entitle the holder thereof to the payment
provided for in this Section 2.03(a).
(b) Treatment of Stock Units. Prior to the Effective Time, the Company Board (or, if appropriate, any committee thereof) shall adopt appropriate
resolutions to provide that, immediately prior to the Effective Time, each outstanding award of restricted stock units or deferred stock units (other than
notional Shares credited under the Deferred Compensation Plan) (“Stock Units”) with respect to Shares (each, a “Stock Unit Award”) granted pursuant to a
Company Stock Plan shall be converted into a right to receive a payment in cash of an amount equal to the sum of (i) the product of (A) the Merger
Consideration multiplied by (B) the number of Stock Units subject to such Stock Unit Award, without interest (such amounts payable hereunder, the “Stock
Unit Payments”) and (ii) the dividend equivalents accrued on such Stock Unit Award prior to the Closing Date, which shall be funded, and become vested
and payable, in accordance with the terms and conditions of the applicable award agreement relating to such Stock Unit Award. In the case of a Stock Unit
Award that is subject to performance-based vesting conditions, the number of Shares subject to such Stock Unit Award that are earned based on performance
shall be determined as of the Closing Date in accordance with the terms of the applicable award agreement, as such agreement may be amended as permitted
under Section 5.01.
(c) Treatment of Restricted Stock. Upon the terms and subject to the conditions set forth in this Agreement and without any action on the part of Parent,
Sub, the Company or any holder of an outstanding award of restricted stock (“Restricted Stock”) granted pursuant to a Company Stock Plan (a “Restricted
Stock Award”), as of the Effective Time each holder of Restricted Stock shall be entitled to receive an amount equal to the sum of (i) the Merger
Consideration in accordance with Sections 2.01 and 2.02 multiplied by the number of Shares subject to such Restricted Stock Award (less any required Tax
withholdings as provided in Section 2.05) and (ii) the dividend equivalents accrued on such Restricted Stock Award prior to the Closing Date, which Merger
Consideration shall be funded, and become vested and payable, in accordance with the terms and conditions of the applicable award agreement relating to
such Restricted Stock Award. In the case of a Restricted Stock Award that is subject to performance-based vesting conditions, the number of Shares subject to
such Restricted Stock Award that are deemed to have been earned shall be equal to the maximum number of shares subject to such award, in accordance with
the terms of the applicable award agreement.
(d) Treatment of Stock Purchase Plan. The Company shall, prior to the Closing Date, take all actions necessary to terminate the Company Stock
Purchase Plan and all outstanding rights thereunder as of immediately prior to the Effective Time; provided that from and after the date hereof, the Company
shall take all actions necessary to (i) ensure that the current offering period shall end on June 30, 2017 and the Company Stock Purchase Plan shall thereafter
be suspended, such that no new offering period shall commence after the date hereof, (ii) ensure that no new participants be permitted to participate in the
Company Stock Purchase Plan and that the existing participants thereunder may not increase their elections with respect to the offering period in effect on
the date hereof (the “Final Payment Period”) and (iii) provide notice to participants describing the treatment of the Company Stock Purchase Plan pursuant to
this Section 2.03(d).
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(e) Deferred Compensation Plan. Upon the terms and subject to the conditions set forth in this Agreement and without any action on the part of Parent,
Sub, the Company or any participant in the Company’s Nonqualified Deferred Compensation Plan (the “Deferred Compensation Plan”), any participant
accounts (or portions thereof) which are notionally invested in Shares immediately prior to the Effective Time (“Notional Shares”) shall be notionally
reinvested in one or more other “Measurement Funds” (as defined in Deferred Compensation Plan) as determined by the Company prior to the Effective Time
until such accounts are distributed to the participants in the Deferred Compensation Plan.
(f) Termination of Share Rights under Company Stock Plans. As of the Effective Time, no further Company Options, Stock Units, Restricted Stock,
Notional Shares or other rights with respect to Shares shall be granted thereunder.
(g) Parent Funding. At the Effective Time, Parent shall deposit with the Surviving Corporation cash in the amount necessary to make the payments
required under this Section 2.03(a), (b) and (c), as applicable, and Parent shall cause the Surviving Corporation to make the payments required under this
Section 2.03 through the Company’s payroll agent as promptly as practicable after the Effective Time (but in no event later than three (3) Business Days after
the Effective Time), or at such later time as provided under the terms of the Stock Unit Awards referenced in Section 2.03(b) or the terms of the Restricted
Stock Awards referenced in Section 2.03(c), as applicable, subject in all cases to Section 2.05 and the applicable terms of the Company Stock Plans.
Section 2.04 Dissenting Shares. Notwithstanding anything in this Agreement to the contrary, any issued and outstanding Shares held by a person (a
“Dissenting Stockholder”) who is entitled to appraisal rights under Section 262 of the DGCL and has complied with all the provisions of the DGCL
concerning the right of holders of Shares to require appraisal of such Shares (“Dissenting Shares”) shall, at the Effective Time, not be converted into the right
to receive the Merger Consideration as described in Section 2.01(a)(i), but shall rather become cancelled and cease to have any rights with respect thereto,
other than the right to receive such consideration as may be determined to be due to such Dissenting Stockholder pursuant to the procedures set forth in
Section 262 of the DGCL. If such Dissenting Stockholder withdraws such Dissenting Stockholder’s demand for appraisal or fails to perfect or otherwise loses
such Dissenting Stockholder’s right of appraisal with respect to such Shares, in any case pursuant to the DGCL, such Shares shall be deemed not to be
Dissenting Shares and shall be deemed to be converted as of the Effective Time into the right to receive the Merger Consideration for each such Share,
without interest and subject to Section 2.05. The Company shall give Parent prompt notice of any written demands for appraisal of Shares received by the
Company, withdrawals of such demands and any other instruments served on the Company pursuant to Section 262 of the DGCL and the opportunity to
participate in negotiations and proceedings with respect to demands for appraisal in respect of Dissenting Shares. The Company shall not, without the prior
written consent of Parent, make any payment with respect to, or settle or offer to settle, any such demands.
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Section 2.05 Withholding Rights. Notwithstanding anything to the contrary contained herein, each of Parent, Sub, the Surviving Corporation and the
Paying Agent shall be entitled to deduct and withhold from any amounts payable pursuant to this Agreement such amounts as it is required to deduct and
withhold with respect to the making of such payment under the Code or any other applicable state, local or foreign Tax Law. To the extent that amounts are
deducted and withheld in accordance with this Section 2.05 by or on behalf of Parent, Sub, the Surviving Corporation or the Paying Agent, as applicable,
such deducted and withheld amounts (a) shall be remitted by Parent, Sub, the Surviving Corporation or the Paying Agent, as applicable, to the applicable
Governmental Entity, and (b) shall be treated for all purposes of this Agreement as having been paid to the person in respect of which such deduction and
withholding was made.
Section 2.06 Further Actions. If, at any time after the Effective Time, any further action is reasonably determined by Parent to be necessary or desirable
to carry out the purposes of this Agreement or to vest the Surviving Corporation with full right, title and possession of and to all rights and property of Sub
and the Company, the officers and directors of the Surviving Corporation and Parent shall be fully authorized (in the name of Sub, the Company and
otherwise) to take such action.

ARTICLE III
REPRESENTATIONS AND WARRANTIES OF THE COMPANY
Except (a) as disclosed in the Company SEC Documents filed or furnished prior to the date of this Agreement, other than disclosures in the “Risk
Factors” sections of any such filings and any disclosure of risks included in any “forward-looking statements” disclaimer contained in any such filings, or
(b) as disclosed in the corresponding section of the separate disclosure letter that has been delivered by the Company to Parent prior to the execution of this
Agreement, including the documents attached to or incorporated by reference in such disclosure letter (the “Company Disclosure Letter”) (it being agreed
that disclosure of any item in any section or subsection of the Company Disclosure Letter shall also be deemed to be disclosed with respect to any other
section or subsection in this Agreement to which the relevance of such item is reasonably apparent), the Company hereby represents and warrants to Parent
and Sub as follows:
Section 3.01 Organization and Qualification; Subsidiaries.
(a) The Company and each Company Subsidiary is a corporation or other legal entity duly incorporated or organized, validly existing and in good
standing under the Laws of the jurisdiction of its incorporation or organization (in the case of good standing, to the extent such jurisdiction recognizes such
concept) except, with respect to the Company Subsidiaries, where such failure, individually or in the aggregate, would not reasonably be expected to be
materially adverse to the Company. The Company and each Company Subsidiary has requisite corporate or other legal entity, as the case may be, power and
authority to own, lease and operate its properties and assets and to carry on its business as it is now being conducted, except where the failure to have such
power and authority, individually or in the aggregate, would not reasonably be expected to have a Company Material Adverse Effect. The Company and
each Company Subsidiary is duly qualified to do business and is in good standing in each jurisdiction where the ownership, leasing or operation of its
properties or assets or the conduct of its business requires such qualification, except where the failure to be so qualified or in good standing, individually or
in the aggregate, would not reasonably be expected to have a Company Material Adverse Effect.
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(b) The Company has made available to Parent true and complete copies of (i) the Amended and Restated Certificate of Incorporation of the Company,
as amended (the “Company Charter”), and (ii) the Third Amended and Restated Bylaws of the Company (the “Company By-laws ”), in each case as amended
through the date hereof. Each of the Company Charter and the Company By-laws is in full force and effect, and the Company is in material compliance with
the provisions thereof.
(c) Section 3.01(c) of the Company Disclosure Letter sets forth for each Company Subsidiary (i) its name and jurisdiction of organization, (ii) its form
of organization and (iii) the holders of its equity ownership interests. Neither the Company nor any Company Subsidiary, directly or indirectly, owns any
equity interest in any person other than the Company Subsidiaries. The Company has delivered or made available to Parent accurate and complete in all
material respects copies of the certificate of incorporation, bylaws and other charter and organizational documents of each of the Company Subsidiaries,
including all amendments thereto, as in effect on the date hereof.
Section 3.02 Capitalization.
(a) The authorized capital stock of the Company consists of 475,000,000 Shares and 25,000,000 shares of the Company’s preferred stock, par value
$0.001 per share (“Company Preferred Stock”). As of the close of business on May 4, 2017 (the “Specified Date”), (i) 85,154,906 Shares were issued and
outstanding (of which 1,590,627 Shares constitute Restricted Stock), all of which were duly authorized, validly issued, fully paid and nonassessable, and free
of preemptive rights, (ii) no shares of Company Preferred Stock were issued and outstanding, and (iii) 3,091,811 Shares were held in treasury. No Company
Subsidiary owns any Shares or has any options, warrants, calls, subscriptions or other rights, convertible securities, agreements or commitments of any
character obligating the Company to issue any Shares or other equity interest (or to pay any amount based on the value of Shares or such other equity
interest) in the Company to such Company Subsidiary.
(b) As of the close of business on the Specified Date, the Company had no Shares or Company Preferred Stock reserved for issuance, except for
11,327,947 Shares reserved for issuance pursuant to the Company Stock Plans (including 2,093,532 Shares for outstanding Company Options, 682,748
Shares for outstanding Stock Units, 1,530,610 Shares for outstanding Notional Shares, and 880,197 Shares reserved for issuance pursuant to the Company
Stock Purchase Plan) (calculated, with respect to outstanding Stock Unit Awards that are subject to performance-based vesting conditions, assuming that the
performance goals have been satisfied at 100% of the target level of performance). All Shares subject to issuance under the Company Stock Plans, upon
issuance prior to the Effective Time on the terms and conditions specified in the instruments pursuant to which they are issuable, will be duly authorized,
validly issued, fully paid and nonassessable, and free of preemptive rights. All Company Options were granted with a per share exercise price at least equal to
the fair market value of the underlying Shares on the date of grant, as determined under Section 409A of the Code.
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(c) As of the date of this Agreement, except for the Company Options, Stock Units and Notional Shares, there are no outstanding or existing (i) options,
warrants, calls, subscriptions or other rights, convertible securities, agreements or commitments of any kind to which the Company or any of the Company
Subsidiaries is a party, or by which it is bound, obligating the Company or any of the Company Subsidiaries to issue, transfer or sell any shares of capital
stock or other equity interest in the Company or any of the Company Subsidiaries or securities convertible into or exchangeable for such shares or equity
interests relating to or based on the value of the equity securities of the Company or any Company Subsidiary, (ii) obligations of the Company or any of the
Company Subsidiaries to repurchase, redeem or otherwise acquire any capital stock or equity securities of the Company or any of the Company Subsidiaries,
or (iii) voting trusts or similar agreements or other Contracts to which the Company or any Company Subsidiary is a party, or by which it is bound, with
respect to the voting or registration of securities of the Company or any Company Subsidiary. The Shares constitute the only outstanding class of securities
of the Company or the Company Subsidiaries registered under, or required to be registered under, the Securities Act.
(d) There are no outstanding bonds, debentures, notes or other Indebtedness of the Company or any Company Subsidiary having the right to vote (or
convertible into, or exchangeable for, securities having the right to vote) on any matter on which stockholders of the Company or any Company Subsidiary
may vote.
(e) The Company or another Company Subsidiary owns, directly or indirectly, all of the issued and outstanding shares of capital stock or other equity
securities of each of the Company Subsidiaries, free and clear of any Liens (other than transfer and other restrictions under applicable federal and state
securities Laws or applicable foreign Laws), and all of such outstanding shares of capital stock or other equity securities have been duly authorized and
validly issued and are fully paid, nonassessable and free of preemptive rights.
Section 3.03 Authority.
(a) The Company has the requisite corporate power and authority to execute, deliver and perform this Agreement and consummate the Transactions.
The execution, delivery and performance of this Agreement by the Company and the consummation by the Company of the Transactions have been duly
authorized by all necessary corporate action on the part of the Company Board and, other than the filing of the Certificate of Merger with the Secretary of
State of the State of Delaware, no additional corporate proceedings on the part of the Company are necessary to authorize the execution, delivery and
performance by the Company of this Agreement or the consummation by the Company of the Transactions, subject, in the case of the Merger, to receipt of the
Company Stockholder Approval. This Agreement has been duly executed and delivered by the Company and (assuming the due authorization, execution
and delivery of this Agreement by Parent and Sub and assuming the accuracy of the representations and warranties contained in Section 4.06(b)) constitutes
the valid and binding obligation of the Company enforceable against the Company in accordance with its terms, except as such enforceability (i) may be
limited by applicable bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium or other similar Laws of general application, now or hereafter
in effect, affecting or relating to the enforcement of creditors’ rights generally and (ii) is subject to general principles of equity, whether considered in a
proceeding at law or in equity (the “Bankruptcy and Equity Exception”).
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(b) The Company Board, at a meeting duly called and held, has unanimously (i) determined that the Transactions are in the best interests of the
Company and its stockholders, (ii) approved and declared advisable the execution, delivery and performance of this Agreement and, subject to receiving the
Company Stockholder Approval, the consummation by the Company of the Transactions, (iii) directed that this Agreement be submitted to the stockholders
of the Company for its adoption at the Company Stockholder Meeting, and (iv) resolved to recommend adoption by the stockholders of the Company of this
Agreement, in each case, by resolutions duly adopted, which resolutions, subject to Section 5.03, have not been subsequently rescinded, withdrawn or
modified in a manner adverse to Parent.
Section 3.04 No Conflict; Required Filings and Consents.
(a) Assuming the accuracy of the representations and warranties contained in Section 4.06(b), none of the execution, delivery or performance of this
Agreement by the Company or the consummation by the Company of the Transactions will (with or without notice or lapse of time, or both), directly or
indirectly: (i) subject to obtaining the Company Stockholder Approval, conflict with or violate any provision of the Company Charter or Company By-laws
or any equivalent organizational or governing documents of any Company Subsidiary; (ii) assuming that all consents, approvals and authorizations
described in Section 3.04(b) have been obtained and all filings and notifications described in Section 3.04(b) have been made and any waiting periods
thereunder have terminated or expired, conflict with or violate any Law applicable to the Company or any Company Subsidiary or any of their respective
properties or assets; or (iii) require any consent or approval under, violate, conflict with, result in any breach of or any loss of any benefit under, or constitute
a default under, or result in termination or give to others any right of termination, vesting, amendment, acceleration or cancellation of, or result in the creation
of a Lien (other than a Permitted Lien) upon any of the respective properties or assets of the Company or any Company Subsidiary pursuant to, any Contract
to which the Company or any Company Subsidiary is a party (or by which any of their respective properties or assets are bound) or any Company Permit,
except, with respect to clauses (ii) and (iii), as contemplated by Section 2.03 or for (A) any such consents and approvals the failure to obtain which,
individually or in the aggregate, would not reasonably be expected to have a Company Material Adverse Effect and (B) any such conflicts, violations,
breaches, losses, defaults, terminations, rights of termination, vesting, amendment, acceleration or cancellation or Liens that, individually or in the aggregate,
would not reasonably be expected to have a Company Material Adverse Effect.
(b) None of the execution, delivery or performance of this Agreement by the Company or the consummation by the Company of the Transactions will
require (with or without notice or lapse of time, or both) any consent, approval, authorization or permit of, or filing or registration with or notification to, any
Governmental Entity with respect to the Company or any Company Subsidiary or any of their respective properties or assets, other than (i) the filing of the
Certificate of Merger with the Secretary of State of the State of Delaware, (ii) the filing of a premerger notification and report form under the HSR Act and the
receipt, termination or expiration, as applicable, of waivers, consents, approvals, waiting periods or agreements required
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under the HSR Act or any other applicable U.S. or foreign competition, antitrust, merger control or investment Laws (together with the HSR Act, “Antitrust
Laws”), (iii) compliance with the applicable requirements of the Securities Act or the Exchange Act, (iv) filings as may be required under the rules and
regulations of the NASDAQ, (v) compliance with any applicable international, federal or state securities or “blue sky” Laws, (vi) such consents, approvals,
authorizations, permits, actions, waivers, no action statements, filings, and/or notifications that are required to be made with or obtained from the FCC under
the Communications Act of 1934 (the “Communications Act”) and rules, regulations and written policies of the FCC and are set forth on Section 3.04(b)(1) of
the Company Disclosure Letter (collectively, the “FCC Approvals”); (vii) such consents, approvals, authorizations, permits, actions, waivers, no action
statements, filings, and/or notifications that are required to be made with or obtained from State PSC and are set forth on Section 3.04(b)(2) of the Company
Disclosure Letter (collectively, the “State PSC Approvals”); and (viii) where the failure to obtain such consents, approvals, authorizations or permits of, or to
make such filings, registrations with or notifications to, any Governmental Entity, individually or in the aggregate, would not reasonably be expected have a
Company Material Adverse Effect.
Section 3.05 Permits; Compliance with Laws.
(a) The Company and each Company Subsidiary is in possession of all authorizations, licenses, permits, certificates, variances, exemptions, approvals,
orders, registrations and clearances of any Governmental Entity (each, a “Permit”) necessary for the Company and each Company Subsidiary to own, lease
and operate its properties and assets, and to carry on and operate its businesses as currently conducted (the “Company Permits”), and all such Company
Permits are in full force and effect, and are not subject to any conditions except for those conditions appearing on the face of the Company Permits and
conditions applicable to holders of substantially similar Permits generally, except where the failure to possess, or the failure to be in full force and effect of, or
the imposition of such conditions on, any Company Permits, individually or in the aggregate, would not reasonably be expected have a Company Material
Adverse Effect. To the Company’s knowledge and except as would not, individually or in the aggregate, reasonably be expected have a Company Material
Adverse Effect, (i) there exist no facts or circumstances that make it likely that any Company Permit will not be renewed or extended in the ordinary course of
business consistent with past practice on commercially reasonable terms, (ii) no Governmental Entity has commenced, or given written notice to the
Company or any Company Subsidiary that it intends to commence, a proceeding to revoke, or suspend, rescind, modify or not renew, or to impose any
materially adverse condition on, any Company Permit, (iii) all reports and filings required to be filed with the relevant Governmental Entity by the Company
or any Company Subsidiary with respect to any Company Permit have been timely filed and are accurate and complete, (iv) all regulatory fees, contributions
or surcharges required to be paid by the Company and the Company Subsidiaries with respect to any Company permit have been timely paid, and (v) the
Company and each Company Subsidiary are, and since January 1, 2015 have been, in compliance with the terms of all Company Permits. The Company has
no applications pending before the FCC or a State PSC relating to Company Permits or seeking the issuance of additional Company Permits. The Company is
qualified under Law to transfer control of the Company Permits to Parent, and to the knowledge of Company, there is no fact or circumstance relating to the
Company Permits or the Company or its Subsidiaries that would cause the FCC to deny the grant of the FCC Approvals or a State PSC to deny grant of a State
PSC Approval.
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(b) Since January 1, 2015 (and with respect to Antitrust Laws, since May 1, 2012), the Company and each of the Company Subsidiaries have been in
compliance with all Laws applicable to the Company, the Company Subsidiaries and their respective businesses and activities, except for such
non-compliance that, individually or in the aggregate, have not and would not reasonably be expected to have a Company Material Adverse Effect. There is
no outstanding notice of material liability, material forfeiture order or any other material sanction against the Company or any Company Subsidiary issued
by the FCC or any State PSC. To the knowledge of the Company, no investigation by any Governmental Entity with respect to the Company or any
Company Subsidiary is pending, nor has any Governmental Entity indicated to the Company or any Company Subsidiary in writing an intention to conduct
any such investigation, except for such investigations the outcomes of which, individually or in the aggregate, would not reasonably be expected to have a
Company Material Adverse Effect.
(c) This Section 3.05 does not relate to the Company SEC Documents or financial statements, which are the subject of Section 3.06; employee benefit
matters, which are the subject of Section 3.12; Tax matters, which are the subject of Section 3.14; environmental matters, which are the subject of
Section 3.16; or intellectual property matters, which are the subject of Section 3.17.
Section 3.06 Company SEC Documents; Financial Statements.
(a) Since January 1, 2015, the Company has filed with or furnished to (as applicable) the SEC on a timely basis all registration statements, prospectuses,
forms, reports, definitive proxy statements, schedules, statements and other documents required to be filed or furnished by it under the Securities Act or the
Exchange Act, as the case may be, together with all certifications required pursuant to the Sarbanes-Oxley Act of 2002, as amended (the “Sarbanes-Oxley
Act”) (such documents and any other documents filed or furnished by the Company with the SEC, as have been supplemented, modified or amended since
the time of filing, collectively, the “Company SEC Documents”). As of their respective filing dates (or, if supplemented, modified or amended since the time
of filing and prior to the date of this Agreement, as of the date of the most recent supplement, modification or amendment), the Company SEC Documents
(i) did not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary in order to make the
statements made therein, in light of the circumstances under which they were made, not misleading and (ii) complied as to form in all material respects with
all applicable requirements of the Exchange Act or the Securities Act, as the case may be, in each case as in effect on the date each such document was filed
with or furnished to the SEC. None of the Company Subsidiaries is currently required to file periodic reports with the SEC. As of the date of this Agreement,
there are no outstanding or unresolved comments received from the SEC with respect to the Company SEC Documents. Since January 1, 2015, the Company
has been and is in compliance in all material respects with the applicable provisions of the Sarbanes-Oxley Act and the applicable listing and corporate
governance rules and regulations of the NASDAQ.
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(b) The audited consolidated financial statements and unaudited consolidated interim financial statements of the Company (including, in each case,
any notes thereto) and the consolidated Company Subsidiaries included in or incorporated by reference into the Company SEC Documents (collectively, the
“Company Financial Statements”) (x) were, except as may be indicated in the notes thereto, prepared in accordance with GAAP (as in effect in the United
States on the date of such Company Financial Statement) applied on a consistent basis in all material respects during the periods involved except, in the case
of unaudited statements, as permitted by SEC rules and regulations and (y) present fairly, in all material respects, the financial position of the Company and
the consolidated Company Subsidiaries and the results of their operations and their cash flows as of the dates and for the periods referred to therein (except as
may be indicated in the notes thereto or, in the case of interim financial statements, for normal year-end adjustments that were not or will not be material in
amount or effect).
(c) As of the date hereof, other than as set forth in the Company Financial Statements, neither the Company nor any of the Company Subsidiaries is a
party to, or has any commitment to become a party to, any “off balance sheet arrangements” that would be required to be disclosed under Item 303(a) of
Regulation S-K promulgated by the SEC.
Section 3.07 Information Supplied. The Proxy Statement will not, at the time the Proxy Statement is filed with the SEC, at any time the Proxy
Statement is amended or supplemented, at the time the Proxy Statement is first mailed to the Company’s stockholders or at the time of the Company
Stockholder Meeting, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in order to
make the statements therein, in light of the circumstances under which they are made, not misleading. The Proxy Statement will comply as to form in all
material respects with the provisions of the Exchange Act and the rules and regulations thereunder and other applicable Law. Notwithstanding the foregoing,
no representation or warranty is made by the Company with respect to statements made or incorporated by reference in the Proxy Statement based on
information supplied by Parent or Sub or any of their representatives specifically for inclusion or incorporation by reference therein.
Section 3.08 Internal Controls and Disclosure Controls.
(a) The Company has designed and maintains a system of internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) of the
Exchange Act) as required by Rule 13a-15 under the Exchange Act and sufficient to provide reasonable assurances regarding the reliability of financial
reporting for the Company and the Company Subsidiaries for external purposes in accordance with GAAP. To the Company’s knowledge, since January 1,
2015 neither the Company nor the Company’s independent registered accountant has identified or been made aware of: (1) any significant deficiency or
material weakness in the design or operation of internal control over financial reporting utilized by the Company which is reasonably likely to adversely
affect the Company’s ability to record, process, summarize and report financial information; or (2) any fraud, whether or not material, that involves the
management or other employees of the Company or any of the Company Subsidiaries who have a significant role in the Company’s internal control over
financial reporting.
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(b) The Company has designed disclosure controls and procedures (as defined in Rules 13a-15(e) and 15d-15(e) of the Exchange Act) to provide
reasonable assurance that material information required to be disclosed by the Company in the reports that it files or submits under the Exchange Act is
recorded, processed, summarized and reported within the time periods specified in the SEC’s rules and forms and is accumulated and communicated to the
Company’s management as appropriate to allow timely decisions regarding required disclosure and to enable each of the principal executive officer and the
principal financial officer of the Company to make the certifications required under the Exchange Act with respect to such reports.
Section 3.09 Absence of Certain Changes.
(a) Except as otherwise expressly contemplated by this Agreement, from December 31, 2016 through the date of this Agreement, (i) the businesses of
the Company and the Company Subsidiaries have been conducted in the ordinary course of business in all material respects and (ii) the Company and the
Company Subsidiaries have not taken or failed to take any action that, had such action been taken or failed to have been taken after the date hereof, would
(without Parent’s consent) have constituted a breach of any of the covenants set forth in Section 5.01(a)-(s), other than Section 5.01(b), (j), (m) and (q).
(b) From December 31, 2016, there have not been any changes, circumstances, events or effects that, individually or in the aggregate, would reasonably
be expected to have a Company Material Adverse Effect.
Section 3.10 Undisclosed Liabilities. Neither the Company nor any of the Company Subsidiaries has, or is subject to, any liabilities or obligations of
any nature (whether accrued, absolute, contingent or otherwise) required by GAAP to be set forth on a consolidated balance sheet of the Company and the
Company Subsidiaries or in the notes thereto, other than liabilities and obligations (a) disclosed, reserved against or provided for in the audited consolidated
balance sheet of the Company as of December 31, 2016 or in the notes thereto, (b) incurred in the ordinary course of business since December 31, 2016, (c) in
respect of transaction fees and expenses incurred pursuant to the transactions contemplated by this Agreement, (d) that have been discharged or paid in full
prior to the date of this Agreement or (e) that otherwise would not, individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect.
Section 3.11 Litigation. There is no suit, claim, action, demand, inquiry, audit, notice of violation, litigation, citation, summons, subpoena,
investigation, proceeding or arbitration (collectively, “Proceeding”) to which the Company or any Company Subsidiary, is a party pending or, to the
knowledge of the Company, threatened in writing that, individually or in the aggregate, would reasonably be expected to have a Company Material Adverse
Effect. Neither the Company nor any Company Subsidiary is subject to any outstanding order, writ, injunction, judgment or decree of any Governmental
Entity or arbitrator unrelated to this Agreement that, individually or in the aggregate, would reasonably be expected to have a Company Material Adverse
Effect.
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Section 3.12 Employee Benefits.
(a) Section 3.12(a) of the Company Disclosure Letter sets forth a true and complete list as of the date hereof of each material “employee benefit plan” as
defined in Section 3(3) of the Employee Retirement Income Security Act of 1974, as amended (“ERISA”), each vacation, deferred compensation, incentive
compensation, retention, severance, fringe benefits, tax gross-up and each other material compensation or benefit plan, policy, program or arrangement, in
each case, maintained, contributed to or required to be contributed to, by the Company or any Company Subsidiary, other than any plan, policy, program or
arrangement which is required to be maintained by applicable Law, or with respect to which the Company or any Company Subsidiary has any liability (each
of the foregoing, whether or not material, a “Company Benefit Plan”). Each Company Benefit Plan that is intended to be qualified under Section 401(a) of the
Code has received a favorable determination letter, and, to the knowledge of the Company, there are no circumstances that would result in the revocation of
such letter. The Company has either delivered or made available to Parent prior to the execution of this Agreement, with respect to each material Company
Benefit Plan, accurate and complete copies (as applicable) of: (i) the plan document; (ii) any related trust or other funding documents; and (iii) the most
recent annual actuarial valuation, if any.
(b) Except as, individually or in the aggregate, would not reasonably be expected to have a Company Material Adverse Effect: (i) each Company
Benefit Plan has been administered in compliance with its terms and all applicable Laws, including ERISA and the Code and (ii) there are no Proceedings
(other than for routine claims for benefits) pending or, to the knowledge of the Company, threatened with respect to any Company Benefit Plan. Each
Company Benefit Plan which is intended to qualify under Section 401(a) of the Code has either received a favorable determination letter from the Internal
Revenue Service (“IRS”) as to its qualified status or has timely filed an application for a favorable determination letter, or may rely upon an opinion letter for
a prototype or volume submitter plan.
(c) Section 3.12(c) of the Company Disclosure Letter lists each material Company Benefit Plan that as of the date hereof provides health benefits after
retirement or other termination of employment, other than (i) as required by Law or (ii) coverage or benefits the full cost of which is borne by the employee or
former employee (or any beneficiary of the employee or former employee).
(d) At no time during the six (6)-year period prior to the date of this Agreement has the Company, any Company Subsidiary or any of their respective
ERISA Affiliates maintained, contributed to or had any obligations or liabilities under any employee benefit subject to Section 302 or Title IV of ERISA or
Section 412 of the Code, or any multiemployer pension plan (as defined in Section 3(37) of ERISA).
(e) The consummation of the transactions contemplated under this Agreement (including in combination with other events or circumstances) will not
(i) entitle any current or former director, employee or independent contractor to any cash or equity payment or other benefit, or acceleration, vesting or
increase in the amount of any cash or equity payment or other benefit, or require the funding of compensation or benefits due to any such individual or
(ii) result in any payment or benefit that would reasonably be expected to constitute an “excess parachute payment” under Section 280G of the Code. None
of the Company or any Company Subsidiary has any obligation to compensate any individual for Taxes incurred pursuant to Sections 409A or 4999 of the
Code.
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(f) Except as, individually or in the aggregate, would not reasonably be expected to have a Company Material Adverse Effect, each Company Benefit
Plan that is required to be registered under the Laws of a jurisdiction outside the United States has been registered and has been maintained in good standing
with the appropriate regulatory authorities.
Section 3.13 Labor Matters.
(a) As of the date of this Agreement, there is no labor strike or lockout, labor dispute, union organizing activity or, to the knowledge of the Company,
threat thereof, against the Company or any Company Subsidiary.
(b) As of the date of this Agreement, neither the Company nor any Company Subsidiary is a party to, or bound by, any collective bargaining agreement
or similar agreement or arrangement with any labor union (collectively, “Union Contracts”).
Section 3.14 Tax Matters.
(a) Except as, individually or in the aggregate, would not reasonably be expected to have a Company Material Adverse Effect, (i) the Company and
each Company Subsidiary has timely filed (taking into account any extension of time within which to file) all Tax Returns required to be filed by any of
them, (ii) all such Tax Returns are true, correct and complete in all respects, (iii) the Company and each Company Subsidiary has paid all Taxes required to be
paid by any of them, whether or not shown as due on any Tax Return and (iv) all Taxes which the Company or any Company Subsidiary has been required by
Law to withhold or to collect for payment have been duly withheld and collected and have been paid to the appropriate Governmental Entity.
(b) Except as, individually or in the aggregate, would not reasonably be expected to have a Company Material Adverse Effect, (i) there is no pending
(or, to the knowledge of the Company, threatened in writing) Proceeding, audit, examination or investigation with respect to Taxes for which the Company or
any Company Subsidiary may be liable, (ii) no deficiency with respect to any amount of Tax has been assessed, or, to the knowledge of the Company,
proposed or asserted, in each case, in writing against the Company or any Company Subsidiary, except for deficiencies that have been fully satisfied, finally
settled or otherwise adequately reserved in the Company Financial Statements filed as of the date hereof in accordance with GAAP, (iii) neither the Company
nor any Company Subsidiary has waived any statute of limitations with respect to any amount of Tax or agreed to any extension of time with respect to any
Tax assessment or deficiency and (iv) no ruling, technical advice memorandum, or agreement has been entered into or issued by any Governmental Entity to,
or with respect to, the Company or any Company Subsidiary in respect of any amount of Tax.
(c) Neither the Company nor any Company Subsidiary has constituted either a “distributing corporation” or a “controlled corporation” within the
meaning of Section 355(a)(1)(A) of the Code, in each case in the two (2) years prior to the date of this Agreement.
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(d) Except as, individually or in the aggregate, would not reasonably be expected to have a Company Material Adverse Effect, other than Permitted
Liens, there are no Liens or other encumbrances with respect to any Taxes on the assets of the Company or any Company Subsidiary. Neither the Company
nor any Company Subsidiary (i) has entered into any “listed transaction” within the meaning of Treasury Regulations Section 1.6011-4(b)(2) (or any similar
provision of state, local or foreign Law), (ii) will be required to include any material item of income in, or to exclude any material item of deduction from,
taxable income for any taxable period (or portion thereof) ending after the Closing Date as a result of any (A) change in method of accounting made on or
prior to the Closing Date or (B) prepaid amount received on or prior to the Closing Date outside of the ordinary course of business or (iii) has any material
liability for the Taxes of another person (other than the Company or any Company Subsidiary) (A) under Treasury Regulations Section 1.1502-6 (or any
similar provision of state, local or foreign Law), (B) by reason of being or having been a member of an affiliated, consolidated, combined, unitary or similar
group or (C) as a transferee or successor. There are no Tax sharing, allocation or indemnification agreements with respect to or involving the Company or any
Company Subsidiary (other than (x) any such agreements solely between the Company and any Company Subsidiaries, (y) customary Tax indemnification
provisions in commercial contracts entered into in the ordinary course of business and not primarily related to Taxes or (z) any such agreements or
arrangements that are not material).
Notwithstanding any other provisions of this Agreement to the contrary, the representations and warranties made in Section 3.02(b), Section 3.06,
Section 3.12 and in this Section 3.14 are the sole and exclusive representations and warranties made by the Company in this Agreement with respect to
Taxes.
Section 3.15 Properties. Except as, individually or in the aggregate, would not reasonably be expected to have a Company Material Adverse Effect, the
Company or a Company Subsidiary has (a) good fee simple title to all real property owned by the Company or any of the Company Subsidiaries (the “Owned
Real Property”) and (b) a valid leasehold estate in all real property leased, subleased, licensed or otherwise occupied by the Company or any Company
Subsidiary (the “Leased Real Property”), in each case free and clear of all Liens except for Permitted Liens. Section 3.15(a) of the Company Disclosure Letter
contains a complete and accurate list of the street address of each parcel of Owned Real Property. Section 3.15(b) of the Company Disclosure Letter contains a
complete and accurate list of each Company Lease which requires annual rental payments in an amount in excess of $500,000. As of the date hereof, the
Company has delivered to or made available to Parent a true and complete copy of each material Company Lease. Except as, individually or in the aggregate,
would not reasonably be expected to have a Company Material Adverse Effect, (i) each Company Lease is in full force and effect and is a valid and binding
obligation of the Company or the Company Subsidiaries, as the case may be, except as enforcement may be limited by the Bankruptcy and Equity Exception,
(ii) neither the Company nor any of the Company Subsidiaries is, nor, to the Company’s knowledge, is any other party (in each case, with or without notice or
lapse of time, or both) in breach or default under any Company Lease and (iii) there is no pending or, to the Company’s knowledge, threatened appropriation,
condemnation, eminent domain or similar Proceeding, or sale or other disposition in lieu of condemnation, affecting the Owned Real Property or, to the
Company’s knowledge, the Leased Real Property.
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Section 3.16 Environmental Matters. Except as, individually or in the aggregate, would not reasonably be expected to have a Company Material
Adverse Effect:
(a) The Company and each Company Subsidiary is, and has been since January 1, 2015, in compliance with those Environmental Laws applicable to
their respective operations (including possessing and complying with any required Environmental Permits), and there are no administrative or judicial
Proceedings pending or, to the knowledge of the Company, threatened against the Company or any Company Subsidiary and since January 1, 2015, none of
the Company or any Company Subsidiary has received any written notice, demand, letter or claim, in each case, alleging that the Company or such Company
Subsidiary is in violation of, or liable under, any Environmental Law;
(b) Since January 1, 2015, neither the Company nor any Company Subsidiary has received any written notice of, and to the knowledge of the
Company, there has been no spill or other release of any Hazardous Substances at, on or under any of the Owned Real Property or Leased Real Property that
would reasonably be expected to result in liability under Environmental Laws on the part of the Company or any Company Subsidiary; and
(c) Neither the Company nor any Company Subsidiary has entered into or agreed to any consent decree or order or is subject to any judgment, decree or
judicial order relating to compliance with Environmental Laws, Environmental Permits or the investigation, sampling, monitoring, treatment, remediation,
removal or cleanup of Hazardous Substances.
Notwithstanding any other provisions of this Agreement to the contrary, the representations and warranties made in this Section 3.16 are the sole and
exclusive representations and warranties made by the Company in this Agreement with respect to Hazardous Substances, Environmental Laws,
Environmental Permits and any other matter related to the environment or the protection of occupational safety and health in respect of exposure to
Hazardous Substances.
Section 3.17 Intellectual Property.
(a) Section 3.17(a) of the Company Disclosure Letter lists all Patents, Trademarks, registered Copyrights, and Internet domain name registrations owned
by the Company or the Company Subsidiaries (the “Company Registered Intellectual Property”).
(b) “Material Company IP Agreements” means Company IP Agreements, other than non-disclosure agreements, employee and independent contractor
agreements and nonexclusive license agreements for “off-the-shelf” software, or software licensed pursuant to “click through” or similar stock agreements, in
each case that is generally commercially available for a license fee of less than $500,000 per year, pursuant to which: (i) the Company or a Company
Subsidiary is granted any license to any Intellectual Property of any third person that is material to the conduct of the business of the Company or such
Company Subsidiary, as currently conducted and which involved payments by the Company or a Company Subsidiary in excess of $1,500,000 for the twelve
months ended December 31, 2016, or (ii) the Company or a Company Subsidiary grants any third person any license in or to any Company Intellectual
Property owned or
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exclusively licensed by the Company or a Company Subsidiary, other than non-exclusive licenses granted in the ordinary course of business which do not
impair the conduct of the business of the Company or such Company Subsidiary, as currently conducted. To the Company’s knowledge, neither the
Company nor any Company Subsidiary is in material breach of or has provided or received any notice of material breach of any Material Company IP
Agreement. Except as, individually or in the aggregate, would not reasonably be expected to have a Company Material Adverse Effect, (i) to the Company’s
knowledge, the Company and the Company Subsidiaries own or have the right to use in the manner currently used all of the Company Intellectual Property,
and (ii) neither the Company nor any of the Company Subsidiaries has received, since January 1, 2016, any written charge, complaint, claim, demand or
notice challenging the validity or enforceability of any of the Company Registered Intellectual Property that has not been settled or otherwise fully resolved.
Section 3.17(b) of the Company Disclosure Letter lists all Material Company IP Agreements involving payments by the Company or a Company Subsidiary
in excess of $3,000,000 for the twelve months ended December 31, 2016 or that are otherwise material to the Company and its Subsidiaries, taken as a whole,
and the Company has provided Parent true and complete copies of all such Material Company IP Agreements, including all material modifications,
amendments and supplements thereto and waivers thereunder. Each Material Company IP Agreement is valid and binding on the Company in accordance
with its terms and is in full force and effect.
(c) All Company Intellectual Property material to the Company and the Company Subsidiaries, taken as a whole, has been duly maintained by the
Company and the Company Subsidiaries, except for any such failure that, individually or in the aggregate, would not reasonably be expected to have a
Company Material Adverse Effect.
(d) The Company and the Company Subsidiaries have taken commercially reasonable steps to protect and preserve all material Trade Secrets included
in the Company Intellectual Property owned by or exclusively licensed to the Company.
(e) To the Company’s knowledge, the conduct of the business of the Company and the Company Subsidiaries as currently conducted does not infringe
upon or misappropriate any Intellectual Property rights of any other person, except for any such infringement that, individually or in the aggregate, would
not reasonably be expected to have a Company Material Adverse Effect. None of the Company or any of the Company Subsidiaries has received, since
January 1, 2015, any written charge, complaint, claim, demand or notice alleging any such infringement or misappropriation by the Company or any of the
Company Subsidiaries that has not been settled or otherwise fully resolved, except for any such infringement that, individually or in the aggregate, would not
reasonably be expected to have a Company Material Adverse Effect. To the Company’s knowledge, since January 1, 2015, no person is infringing or
misappropriating the Company Intellectual Property that is owned by the Company, except for any such infringement or misappropriation that, individually
or in the aggregate, would not reasonably be expected to have a Company Material Adverse Effect.
(f) To the knowledge of the Company, each Company or Company Subsidiary employee or consultant involved in the creation or development of any
material Company Intellectual Property (owned by the Company or any Company Subsidiary) on behalf of the Company or any Company Subsidiary has
executed a written agreement to assign all such Intellectual Property resulting therefrom, to the Company or a Company Subsidiary, except for any failures to
execute such a written agreement that, individually or in the aggregate, would not reasonably be expected to have a Company Material Adverse Effect.
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(g) Notwithstanding any other provisions of this Agreement to the contrary, the representations and warranties made in this Section 3.17 are the sole
and exclusive representations and warranties made by the Company in this Agreement with respect to Intellectual Property matters.
Section 3.18 Material Contracts.
(a) All Contracts, including amendments thereto, required to be filed as an exhibit to any report of the Company filed pursuant to the Exchange Act of
the type described in Item 601(b)(10) of Regulation S-K promulgated by the SEC have been filed. True and complete copies of all such Contracts have been
filed or made available to Parent.
(b) Other than the Contracts described in Section 3.18(a), Section 3.18(b) of the Company Disclosure Letter sets forth a complete list, and the Company
has made available to Parent true and complete copies, of each Contract to which the Company or any of the Company Subsidiaries is a party or by which it
is bound or to which any of their respective assets are subject (other than any of the foregoing solely between the Company and any of the wholly-owned
Company Subsidiaries or solely between any wholly-owned Company Subsidiaries), as of the date of this Agreement, that:
(i) relates to (x) the formation, creation, operation, management or control of a partnership, joint venture or similar arrangement (where such
partnership, joint venture or similar arrangement involves the formation of, or operation through, a legal entity that is not a wholly-owned Company
Subsidiary) or (y) the ownership of any equity interest in any entity or business other than the Company Subsidiaries, in each case that is material to the
Company and the Company Subsidiaries, taken as a whole;
(ii) contains any provision that limits or restricts (or purports to limit or restrict) the ability of the Company or any of the Company Subsidiaries
to make distributions or declare or pay dividends in respect of their capital stock, partnership interests, membership interests or other equity interests, as the
case may be, in each case other than the certificate of incorporation, bylaws or other charter or organizational or governing documents of the Company or any
Company Subsidiary;
(iii) relates to the creation, incurrence, assumption or guarantee of Indebtedness of the Company or any Company Subsidiary in an amount in
excess of $25,000,000 (except for such Indebtedness between the Company and any of the wholly-owned Company Subsidiaries or between the whollyowned Company Subsidiaries, guarantees by the Company of Indebtedness of any of the wholly-owned Company Subsidiaries and guarantees by any of the
Company Subsidiaries of Indebtedness of the Company or any other wholly-owned Company Subsidiary);
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(iv) relates to derivative instruments, including swaps, caps, floors and option agreements, whether or not such obligations constitute
Indebtedness, with a net present value as of March 31, 2017 greater than $2,000,000;
(v) grants any rights of first refusal, rights of first negotiation or other similar rights to any person with respect to the sale of any ownership
interest of the Company or the Company Subsidiaries or any material business or assets of the Company and the Company Subsidiaries, taken as a whole;
(vi) (A) would materially restrict or affect the ability of Parent or its Subsidiaries (including the Surviving Corporation and its Subsidiaries)
following the Effective Time to compete in any line of business or (B) contains “most favored nation,” exclusivity or similar covenants that, in each case, are
material to or would materially restrict or affect the future business activity of Parent or its Subsidiaries (including the Surviving Corporation and its
Subsidiaries) following the Effective Time;
(vii) obligates the Company or any Company Subsidiary to make any (or any series of related) capital commitment or capital expenditure in
excess of $5,000,000 individually after the date hereof through December 31, 2017 or $5,000,000 individually thereafter;
(viii) (A) relates to any completed acquisition, divestiture, merger or similar business combination transaction (in each case involving the
acquisition, sale or disposition of any person, division, a substantial portion of the assets of any person, business or equity securities) and contains
representations, covenants, “earn-out” obligations, indemnities or other obligations that remain in effect and that are material to the business of the Company
and the Company Subsidiaries, taken as a whole, (B) relates to any pending acquisition, divestiture, merger or similar business combination transaction (in
each case involving the acquisition, sale or disposition of any person, division, a substantial portion of the assets of any person, business or equity securities),
in each case where the consideration is in excess of $1,000,000, or (C) gives any person the right to acquire any material equity interests, stock, assets or
businesses of the Company or the Company Subsidiaries after the date hereof;
(ix) is a Contract that is between the Company or any of the Company Subsidiaries, on the one hand, and any director or officer of the Company
or the Company Subsidiaries or any person beneficially owning 5% or more of the outstanding Shares, on the other hand (except for any Company Benefit
Plan);
(x) is a Union Contract;
(xi) is a Contract with any Significant Customer for the sale of goods or services by the Company or any Company Subsidiary or is a Contract
with any Significant Supplier for the purchase of services, materials, supplies or equipment by the Company or any Company Subsidiary (other than any
non-material purchase or sale order, including any such purchase or sale order based on quoted or pre-established pricing or that is processed in the ordinary
course of business through an electronic transaction, or other immaterial Contract);
(xii) is a settlement or similar agreement with any Governmental Entity or order or consent of a Governmental Entity to which the Company or
any of the Company Subsidiaries is subject involving future performance by the Company or any of the Company Subsidiaries which is material to the
Company and the Company Subsidiaries, taken as a whole; or
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(xiii) is a mortgage, pledge, security agreement, deed of trust or other Contract in respect of any indebtedness for borrowed money granting a
Lien, other than a Permitted Lien, on any material property or asset of the Company or any Company Subsidiary.
Each Contract described in Section 3.18(a) or Section 3.18(b) (whether or not listed on Section 3.18(a) or Section 3.18(b) of the Company Disclosure Letter)
is referred to in this Agreement as a “Company Material Contract.”
(c) Neither the Company nor any Company Subsidiary is in breach of or default under the terms of any Company Material Contract, and, to the
knowledge of the Company, no event has occurred that with notice or lapse of time or both would constitute a breach or default thereunder by the Company
or any Company Subsidiary, where such breach or default, individually or together with other such breaches or defaults, would reasonably be expected to
have a Company Material Adverse Effect. To the knowledge of the Company, as of the date hereof, no other party to any Company Material Contract is in
breach of or default under the terms of any Company Material Contract where such breach or default, individually or together with other such breaches or
defaults, would reasonably be expected to have a Company Material Adverse Effect. As of the date of this Agreement, each Company Material Contract is a
valid and binding obligation of the Company or a Company Subsidiary that is a party thereto and, to the knowledge of the Company, is in full force and
effect, except for such failures as, individually or in the aggregate, would not reasonably be expected to have a Company Material Adverse Effect, subject to
the Bankruptcy and Equity Exception.
Section 3.19 Insurance. Section 3.19 of the Company Disclosure Letter sets forth a correct and complete list of the Insurance Policies as of the date
hereof. The Company has made available to Parent true and correct copies of such Insurance Policies prior to the date hereof. Except as, individually or in the
aggregate, would not reasonably be expected to have a Company Material Adverse Effect, (a) all Insurance Policies maintained by the Company and the
Company Subsidiaries are in full force and effect and provide insurance in such amounts and against such risks as the management of the Company
reasonably has determined to be prudent or as is required by Law or regulation, and all premiums due and payable thereon have been paid; (b) neither the
Company nor any Company Subsidiary is in breach of or default under any of the Insurance Policies; and (c) neither the Company nor any Company
Subsidiary has taken any action or failed to take any action which, with notice or the lapse of time or both, would constitute such a breach or default or
permit termination or modification of any of the Insurance Policies. There are no material claims under any of the Insurance Policies for which coverage has
been denied or disputed by the applicable insurance carrier (other than a customary reservation of rights notice).
Section 3.20 Opinion of Financial Advisor. The Company Board has received the written opinion of Centerview Partners LLC, dated May 9, 2017, that
as of the date of such opinion and based on and subject to the various assumptions made, procedures followed, matters considered and qualifications and
limitations on the review undertaken in preparing such opinion
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as set forth therein, $23.50 per share of Company Common Stock in cash to be paid to the holders of Shares (other than Excluded Shares and any Shares held
by any affiliate of Parent prior to the Effective Time) pursuant to this Agreement is fair, from a financial point of view, to such holders. An executed copy of
such opinion will be delivered to Parent solely for informational purposes promptly after the execution of this Agreement, and it is agreed and understood
that such opinion may not be relied on by Parent or Sub.
Section 3.21 Takeover Statutes. Assuming the accuracy of the representation contained in Section 4.06(b), no “control share acquisition,” “fair price,”
“moratorium,” “business combination” or other state anti-takeover Law (including Section 203 of the DGCL) or similar anti-takeover provision in the
Company Charter or Company By-laws (a “Takeover Statute”) is, or as of the Effective Time will be, applicable to this Agreement or any of the Transactions.
Section 3.22 Vote Required. Assuming the accuracy of the representations and warranties contained in Section 4.06(b), the only vote of the holders of
Shares required to adopt this Agreement or approve the Transactions is the adoption of this Agreement by the holders of a majority of the outstanding shares
of Company Common Stock (the “Company Stockholder Approval”).
Section 3.23 Brokers. No broker, finder or investment banker other than Centerview Partners LLC is entitled to any brokerage, finder’s or other fee or
commission in connection with the Transactions based on arrangements made by or on behalf of the Company or any of the Company Subsidiaries. Prior to
the date hereof, the Company has provided a complete copy of Centerview Partners LLC’s engagement letter (and any amendments thereto) to Parent.
Section 3.24 Existing Indentures. Section 3.24 of the Company Disclosure Letter sets forth, for each item included thereon, as of the date of this
Agreement, the available amount or basket usage, as applicable, under each of the Indentures, in the manner and to the extent set forth in the Disclosure
Letter. There is no Default or Event of Default under either of the Indentures (as such terms are defined in the respective Indentures).
Section 3.25 Certain Payments.
(a) Except as, individually or in the aggregate, would not reasonably be expected to have a Company Material Adverse Effect, neither the Company
nor any of the Company Subsidiaries (nor, to the Company’s knowledge, any of their respective directors, executives, representatives, agents or employees)
has, directly or indirectly, (i) offered, authorized, provided or given any payment or thing of value to any person for the purpose of influencing any act or
decision of such person to unlawfully obtain or retain business or other advantage, (ii) has violated since January 1, 2012 or is violating any applicable AntiCorruption Laws, (iii) has established or maintained, or is maintaining, any unlawful fund of corporate monies or other properties or (iv) has taken any other
action that would constitute an offer to pay, a promise to pay or a payment of money or anything else of value, or an authorization of such offer, promise or
payment, directly or indirectly, to any employee, agent or representative of another company or entity in the course of their business dealings with the
Company or any of the Company Subsidiaries, in order to unlawfully induce such person to act against the interest of his or her employer or principal. Except
as, individually or in the aggregate, has not and would not
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reasonably be expected to have a Company Material Adverse Effect, neither the Company nor any of the Company Subsidiaries, nor, to the Company’s
knowledge, any director, officer, agent, employee or affiliate of the Company or any of the Company Subsidiaries: (x) is, or is owned or controlled by, a
person or entity subject to the sanctions administered by the Office of Foreign Assets Control of the U.S. Department of the Treasury (“OFAC”) or included on
the List of Specially Designated Nationals and Blocked Persons or Foreign Sanctions Evaders, Denied Persons List, Entities List, Debarred Parties List,
Excluded Parties List and Terrorism Exclusion List, or any other lists of known or suspected terrorists, terrorist organizations or other prohibited persons
made publicly available or provided to the Company or any of its Subsidiaries by any Governmental Entity (such entities, persons or organizations
collectively, the “Restricted Parties”); or (y) has conducted any business with or engaged in any transaction or arrangement with or involving, directly or
indirectly, any Restricted Parties or countries subject to economic or trade sanctions imposed by the U.S. Governmental Entity, including Cuba, Iran, Iraq,
Libya, North Korea, Sudan and Syria, in violation of applicable Law, or has otherwise been in violation of any such sanctions, restrictions or any similar Law.
(b) Except as, individually or in the aggregate, would not reasonably be expected to be material to the Company and the Company Subsidiaries, taken
as a whole, the Company and the Company Subsidiaries are currently, and have at all times since January 1, 2012 been, in compliance in all respects with all
applicable Laws relating to export controls, trade embargoes, and economic sanctions. To the Company’s knowledge, the Company nor any of the Company
Subsidiaries is subject to any pending or threatened action of any Governmental Entity that would restrict its ability to engage in export transactions, bar it
from exporting or otherwise limit in any material respect its exporting activities or sales to any Governmental Entity. Neither the Company nor any of the
Company Subsidiaries has received any written notice of material deficiencies in connection with any export controls, trade embargoes or economic
sanctions matter from OFAC or any other Governmental Entity in its compliance efforts nor made any voluntary disclosures to OFAC or any other
Governmental Entity of facts that could result in any material action being taken or any material penalty being imposed by a Governmental Entity against
the Company or any of the Company Subsidiaries.
Section 3.26 Data Privacy and Security Matters. Except as, individually or in the aggregate, would not reasonably be expected to be material to the
Company and the Company Subsidiaries, taken as a whole:
(a) Since January 1, 2015, the Company and each of the Company Subsidiaries have been in compliance with all Privacy and Security Requirements
applicable to the Company, the Company Subsidiaries and their respective businesses and activities. To the Company’s knowledge, there are no current,
pending, or threatened investigations or audits by any Governmental Entity related to the Privacy and Security Requirements. As of the date of this
Agreement, and to the Company’s knowledge, none of the Company vendors, suppliers, and subcontractors, nor the Company or the Company Subsidiaries,
have suffered any breach that has resulted in any unauthorized access to, use of, disclosure of, or other loss of, any Personal Data or information relating to the
Company or any Company Subsidiary or their respective customers (“Customer Data”).
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(b) The Company and the Company Subsidiaries have implemented and maintain reasonable and appropriate physical, technical, organizational and
administrative security measures and have in place hardware, software, systems, policies and procedures that, in each case, are reasonably calculated and
consistent with customary industry standards to protect all Personal Data and Customer Data under their control and/or in their possession from unauthorized
access, use, disclosure, modification, deletion or other processing in accordance with the Privacy and Security Requirements.
(c) The Company and the Company Subsidiaries have in place disaster recovery plans, procedures and facilities that satisfy applicable Laws. The
disaster recovery and security plans, procedures and facilities meet all representations made to, and obligations with, all customers, vendors, suppliers and
subcontracts or the Company and the Company Subsidiaries, and the Company and the Company Subsidiaries are in compliance therewith.
(d) The Company and the Company Subsidiaries have in place (i) Business Associate Agreements (as defined by HIPAA) with their customers and
(ii) so-called downstream Business Associate Agreements with their vendors, suppliers and subcontractors, in each case to the extent required by Law.
Section 3.27 Customers and Suppliers. Section 3.27 of the Company Disclosure Letter sets forth the ten (10) largest customers (by total aggregate
annual revenue received by the Company and the Company Subsidiaries) (the “Significant Customers”) and the ten (10) largest suppliers (by total aggregate
annual spend amounts paid to such suppliers by, or on behalf of, the Company and the Company Subsidiaries) (the “Significant Suppliers”) of the Company
and the Company Subsidiaries for the twelve (12)-month period ending on December 31, 2016. As of the date hereof, to the Company’s knowledge, no
Significant Customer or Significant Supplier has cancelled or otherwise terminated, or, to the Company’s knowledge, threatened, in writing to cancel or
otherwise to terminate, its relationship with the Company or the Company Subsidiaries.
Section 3.28 Affiliate Transactions. Except for Company Benefit Plans, Section 3.28 of the Company Disclosure Letter sets forth a true, correct and
complete list of the Contracts (each, a “Company Affiliate Contract”) that are in existence as of the date of this Agreement between the Company or any of
the Company Subsidiaries and any (i) present executive officer or director of either the Company or any of the Company Subsidiaries or any person that has
served as such an executive officer or director within the last five years or, to the Company’s knowledge, any of such officer’s or director’s immediate family
members; (ii) record or beneficial owner of more than 5% of the shares of Shares as of the date of this Agreement; or (iii) to the Company’s knowledge, any
affiliate of any such officer, director or owner (other than the Company or any of the Company Subsidiaries), in each case that would be required to be
disclosed under Item 404 of Regulation S-K under the Securities Act. Any Company Affiliate Contract as of the time it was entered into and as of the time of
any amendment or renewal thereof contained such terms, provisions and conditions as were at least as favorable to the Company or any of its Subsidiaries as
would have been obtainable by the Company or the Company Subsidiaries in a similar transaction with an unaffiliated third party.
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Section 3.29 Acknowledgment of No Other Representations or Warranties. The Company acknowledges and agrees that, except for the representations
and warranties contained in Article IV and in the Equity Commitment Letter and the Guarantee, none of the Parent Related Parties or any of their respective
affiliates or representatives makes or has made any representation or warranty, either express or implied, concerning the Parent Related Parties or the
Transactions. To the fullest extent permitted by applicable Law, except with respect to the representations and warranties contained in Article IV, the Equity
Commitment Letter and the Guarantee and in any certificate or other agreement provided pursuant to this Agreement or in any of the Transaction Documents
or any breach of any covenant or other agreement of the Parent or Sub contained in this Agreement, the Equity Commitment Letter, the Guarantee or in any of
the Transaction Documents and except in the case of fraud (in each case, notwithstanding anything herein to the contrary, pursuant to the terms and
conditions hereof and thereof, including Section 7.02, Section 8.10 and Section 8.11 of this Agreement), none of the Parent Related Parties or any of their
respective affiliates or representatives shall have any liability to the Company, the Company Subsidiaries, the Company Related Parties, the Company
Representatives or their respective affiliates or representatives on any basis (including in contract or tort, under federal or state securities Laws or otherwise)
based upon any other representation or warranty, either express or implied, included in any information or statements (or any omissions therefrom) provided
or made available by the Parent Related Parties or any of their respective affiliates or representatives in connection with the Transactions.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF PARENT AND SUB
Except as disclosed in the corresponding section of the separate disclosure letter that has been delivered by Parent and Sub to the Company prior to the
execution of this Agreement, including the documents attached to or incorporated by reference in such disclosure letter (the “Parent Disclosure Letter”) (it
being agreed that disclosure of any item in any section or subsection of the Parent Disclosure Letter shall also be deemed to be disclosed with respect to any
other section or subsection in this Agreement to which the relevance of such item is reasonably apparent), Parent and Sub hereby jointly and severally
represent and warrant to the Company:
Section 4.01 Organization. Each of Parent and Sub is a corporation or other legal entity duly incorporated or organized, validly existing and in good
standing under the Laws of the jurisdiction of its incorporation or organization. Each of Parent and Sub has requisite corporate or other legal entity, as the
case may be, power and authority to own, lease and operate its properties and assets and to carry on its business as it is now being conducted, except where
any such failure to be so organized, existing, in good standing or to have such power or authority, individually or in the aggregate, would not reasonably be
expected to prevent or materially delay the consummation of the Transactions.
Section 4.02 Authority. Each of Parent and Sub has the requisite corporate or other legal entity power and authority to execute and deliver this
Agreement and to consummate the Transactions. The execution, delivery and performance of this Agreement by Parent and Sub and the consummation by
them of the Transactions have been duly authorized by all necessary corporate or other legal entity action on the part of Parent and Sub, and no other
corporate or other legal entity proceedings on the part of Parent or Sub are necessary to authorize the execution, delivery and performance by Parent and Sub
of this Agreement or the consummation
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by Parent or Sub of the Transactions other than the adoption of this Agreement by the sole stockholder of Sub (which adoption shall occur promptly
following the execution of this Agreement). This Agreement has been, and any other agreements or instruments to be delivered pursuant hereto by Parent or
Sub will be, duly executed and delivered by Parent and Sub and (assuming the due authorization, execution and delivery of this Agreement by the other
parties thereto) this Agreement constitutes, and when executed and delivered such other agreements and instruments will constitute, the valid and binding
obligation of Parent and Sub enforceable against each of them in accordance with its terms, subject to the Bankruptcy and Equity Exception.
Section 4.03 No Conflict; Required Filings and Consents.
(a) None of the execution, delivery or performance of this Agreement by Parent and Sub or the consummation by Parent and Sub of the Transactions
will (with or without notice or lapse of time, or both), directly or indirectly: (i) conflict with or violate any provision of the certificate of incorporation,
by-laws or any equivalent organizational or governing documents of Parent or Sub; (ii) assuming that all consents, approvals and authorizations described in
Section 4.03(b) have been obtained and all filings and notifications described in Section 4.03(b) have been made and any waiting periods thereunder have
terminated or expired, conflict with or violate any Law applicable to Parent or Sub or any of their respective properties or assets; or (iii) require any consent or
approval under, violate, conflict with, result in any breach of or any loss of any benefit under, or constitute a default under, or result in termination or give to
others any right of termination, vesting, amendment, acceleration or cancellation of, or result in the creation of a Lien (other than a Permitted Lien) upon any
of the respective properties or assets of Parent or Sub pursuant to, any Contract to which Parent or Sub is a party (or by which any of their respective
properties or assets are bound) or any Permit held by it or them, except, with respect to clauses (ii) and (iii), for (A) any such consents and approvals, the
failure to obtain which would not, individually or in the aggregate, reasonably be expected to prevent or materially delay the consummation of the
Transactions and (B) any such conflicts, violations, breaches, losses, defaults, terminations, rights of termination, vesting, amendment, acceleration or
cancellation or Liens that would not, individually or in the aggregate, reasonably be expected to prevent or materially delay the consummation of the
Transactions.
(b) None of the execution, delivery or performance of this Agreement by or on behalf of Parent or Sub or the consummation by Parent or Sub or any of
their respective affiliates of the Transactions will require (with or without notice or lapse of time, or both) any consent, approval, authorization or permit of, or
filing or registration with or notification to, any Governmental Entity, other than (i) the filing of the Certificate of Merger with the Secretary of State of the
State of Delaware, (ii) the filing of a premerger notification and report form under the HSR Act and the receipt, termination or expiration, as applicable, of
waivers, consents, approvals, waiting periods or agreements required under any Antitrust Laws, (iii) compliance with the applicable requirements of the
Securities Act or the Exchange Act; (iv) compliance with any applicable international, federal or state securities “blue sky” Laws; (v) the FCC Approvals;
(vi) the State PSC Approvals; and (vii) where the failure to obtain such consents, approvals, authorizations or permits of, or to make such filings, registrations
with or notifications to, any Governmental Entity would not, individually or in the aggregate, reasonably be expected to prevent or materially delay the
consummation of the Transactions.
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Section 4.04 Information Supplied. None of the information supplied or to be supplied by or on behalf of Parent or Sub or any of their respective
affiliates expressly for inclusion or incorporation by reference in the Proxy Statement will, at the time the Proxy Statement is filed with the SEC, at any time
the Proxy Statement is amended or supplemented, at the time the Proxy Statement is first mailed to the Company’s stockholders or at the time of the
Company Stockholder Meeting, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in
order to make the statements therein, in light of the circumstances under which they are made, not misleading.
Section 4.05 Litigation. As of the date of this Agreement, there is no Proceeding to which Parent or any of its Subsidiaries is a party pending or, to the
knowledge of Parent, threatened against Parent or any of its Subsidiaries that would reasonably be expected to prevent or materially delay the consummation
of the Transactions. As of the date of this Agreement, none of Parent or any of its Subsidiaries is subject to any outstanding order, writ, injunction, judgment
or decree that, individually or in the aggregate, would reasonably be expected to prevent or materially delay the consummation of the Transactions.
Section 4.06 Capitalization and Operations of Sub; No Ownership of Company Common Stock.
(a) As of the date of this Agreement, the authorized equity capital of Sub consists of 1,000 shares of common stock, par value $0.001 per share, 100 of
which shares are validly issued and outstanding, and 100 shares of preferred stock, par value $0.001 per share, none of which are outstanding. All of the
issued and outstanding equity capital of Sub is, and at the Effective Time will be, owned directly or indirectly by Parent. Sub was formed solely for the
purpose of engaging in the Transactions, and it has not conducted any business prior to the date of this Agreement and has no, and prior to the Effective Time
will have no, assets, liabilities or obligations of any nature other than those incidental to its formation and pursuant to this Agreement or the Financing.
(b) None of Parent, Sub or any of their respective Subsidiaries beneficially owns (as defined in Rule 13d-3 under the Exchange Act) any Shares or any
securities that are convertible into or exchangeable or exercisable for Shares, or holds any rights to acquire or vote any Shares, other than pursuant to this
Agreement. None of Parent, Sub, any of their respective Subsidiaries or the “affiliates” or “Associates” of any such entity is, and at no time during the last
three (3) years has been, an “Interested Stockholder” of the Company, in each case as defined in Section 203 of the DGCL.
Section 4.07 Financing.
(a) As of the date of this Agreement, Parent has delivered to the Company true and complete copies of (i) the executed commitment letter, dated as of
the date hereof (the “Equity Commitment Letter”), among Parent, Sub and the other parties thereto (the “Equity Financing Sources”), pursuant to which the
Equity Financing Sources have committed, subject to the terms and conditions thereof, to invest in Parent, directly or indirectly, the amounts set forth therein
on the date on which the Closing should occur pursuant to Section 1.02 and to which the Company is an express third party beneficiary (the “Equity
Financing”), and (ii) the executed commitment
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letter (together with the term sheet and any other annexes, exhibits, schedules and other attachments thereto), dated as of the date hereof (the “Debt
Commitment Letter” and, together with the Equity Commitment Letter, the “Financing Commitments”) among Parent, Sub and the financial institutions
party thereto (the “Lenders” and, together with the Equity Financing Sources, the “Financing Sources”), pursuant to which the Lenders have committed,
subject to the terms and conditions thereof, to lend the amounts set forth therein for purposes of funding a portion of the Transactions on the date on which
the Closing should occur pursuant to Section 1.02 (the “Debt Financing” and, together with the Equity Financing, the “Financing”). As of the date of this
Agreement, Parent has also delivered to the Company true and complete copies of any and all fee letter(s) (with only the fee amounts, “flex” terms and other
economic terms redacted, none of which redacted terms, individually or in the aggregate, would reduce the amount of the Debt Financing below the amount
required to satisfy the Financing Uses on the Closing Date (after taking into account the amount of the Equity Financing and available cash of the Company
and the Company Subsidiaries) or adversely affect the conditionality, availability or termination of the Debt Financing or materially delay or prevent the
Closing or make the funding of the Debt Financing less likely to occur) relating to the Debt Commitment Letter (any such fee letter, a “Fee Letter”).
(b) Assuming the Financing is funded in accordance with the Financing Commitments, the aggregate net proceeds from the Financing when funded in
accordance with the Financing Commitments, together with available cash of the Company and the Company Subsidiaries, are sufficient to fund all of the
amounts required to be provided by Parent or Sub under this Agreement for the consummation of the Transactions and are sufficient for the satisfaction when
due of all of the obligations of Parent and Sub under this Agreement, including the payment of the Aggregate Merger Consideration, the amounts payable by
Parent or Sub pursuant to Section 2.03 and the payment of all costs and expenses required to be paid at the Closing by Parent or Sub in connection with the
Transactions and any repayment or refinancing of Indebtedness required in connection therewith or contemplated by this Agreement (collectively, the
“Financing Uses”).
(c) As of the date hereof, all of the Financing Commitments are in full force and effect and have not been withdrawn, terminated or rescinded or
otherwise amended, supplemented or modified in any respect and, except as permitted by Section 5.07, no such amendment, supplement or modification is
contemplated by Parent or Sub or, to the knowledge of Parent, by the other parties thereto. As of the date hereof, each of the Financing Commitments, in the
form delivered to the Company, is a legal, valid and binding obligation of Parent, Sub and, to the knowledge of Parent, the other parties thereto, enforceable
against Parent, Sub and, to the knowledge of Parent, such other parties thereto in accordance with its terms and conditions, subject to the Bankruptcy and
Equity Exception. There are no side letters or other Contracts or arrangements to which Parent, Sub, the Guarantors or their affiliates is a party relating to the
funding or investing, as applicable, of the full amount of the Financing, other than as expressly set forth in the Financing Commitments and other than the
Fee Letters and customary engagement letters and customary fee credit letters, none of which Fee Letters or engagement letters (i) reduce the amount of the
Financing contemplated by the Financing Commitments below the amount required to satisfy the Financing Uses on the Closing Date (after taking into
account the amount of the available cash of the Company and the Company Subsidiaries), (ii) impose any new or additional conditions precedent or
otherwise adversely
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amend, modify or expand any conditions precedent to the Financing Commitments, (iii) would materially delay or prevent the Closing, (iv) make the funding
of the Debt Financing or the Equity Financing less likely to occur or (v) adversely impact the ability of Parent or Sub to enforce its rights against the other
parties to the Debt Commitment Letter or the Equity Commitment Letter or the Definitive Debt Financing Agreements. As of the date hereof, to the
knowledge of Parent, no event has occurred which, with or without notice, lapse of time or both, would constitute a default or breach on the part of Parent or
Sub under any term, or a failure of any condition, of the Financing Commitments or otherwise result in any portion of the Financing necessary to satisfy the
Financing Uses contemplated thereby being unavailable on the date on which the Closing should occur pursuant to Section 1.02. As of the date hereof,
assuming the satisfaction of the conditions set forth in Section 6.01 and Section 6.02, neither Parent nor Sub has reason to believe that it or any Equity
Financing Source would be unable to satisfy on a timely basis any term or condition of the Financing Commitments required to be satisfied by it. As of the
date hereof, Parent and Sub have fully paid any and all commitment fees or other fees required by the Financing Commitments to be paid on or before the
date of this Agreement. There are no conditions precedent or other contingencies related to the funding or investing, as applicable, of the full amount of the
Financing, other than as expressly set forth in the Financing Commitments.
(d) None of Parent, Sub, the Guarantors or any of their respective affiliates (which for purposes of this Section 4.07(d) shall be deemed to include each
direct investor in Parent) has entered into any Contract prohibiting or seeking to prohibit any bank or other potential provider of debt financing from
providing or seeking to provide debt financing to any person other than Parent or Sub in connection with a transaction relating to the Company or the
Company Subsidiaries (including in connection with the making of any Competing Proposal) in connection with the Transactions.
Section 4.08 Guarantee. Concurrently with the execution of this Agreement, Parent and Sub have caused the Guarantors to deliver the Guarantee, dated
as of the date hereof, to the Company. The Guarantee is in full force and effect and has not been withdrawn or terminated (other than termination in
accordance with the express terms of the Guarantee) or otherwise amended, supplemented or modified (other than amendments, supplements or modifications
made with the express written consent of Parent) in any respect. The Guarantee is a legal and valid and binding obligation of the Guarantors, enforceable
against the Guarantors in accordance with its terms, subject to the Bankruptcy and Equity Exception (other than as a result of a termination of the Guarantee
in accordance with the express terms of the Guarantee or as a result of amendments, supplements or modifications of the Guarantee made with the express
written consent of Parent). No event has occurred which, with or without notice, lapse of time or both, would constitute a default or breach on the part of the
Guarantors under such Guarantee.
Section 4.09 Brokers. No broker, finder or investment banker other than LionTree Advisors, LLC is entitled to any brokerage, finder’s or other fee or
commission in connection with the Transactions based on arrangements made by or on behalf of Parent, Sub or any of their respective affiliates.
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Section 4.10 Solvency. Assuming that (a) the conditions to the obligation of Parent and Sub to consummate the Merger have been satisfied or waived,
(b) the representations and warranties of the Company set forth in Article III are accurate in all material respects and (c) the most recent financial statements
included in a Quarterly Report on Form 10-Q or an Annual Report on Form 10-K filed by the Company with the SEC present fairly in all material respects the
consolidated financial condition of the Company and its consolidated Company Subsidiaries as at the end of the periods covered thereby and the
consolidated results of operations of the Company and its consolidated Company Subsidiaries for the periods covered thereby in accordance with GAAP,
then immediately after giving effect to the consummation of the Transactions (including the funding of the Financing being entered into in connection
therewith and the Financing Uses), the Surviving Corporation and its Subsidiaries, on a consolidated basis, will be Solvent. Parent and Sub are not entering
into the Transactions with the intent to hinder, delay or defraud either present or future creditors of Parent, Sub, the Company, any Company Subsidiary or
any affiliates thereof.
Section 4.11 Absence of Certain Arrangements. Other than this Agreement and the Voting Agreements, as of the date hereof, there are no Contracts or
any commitments to enter into any Contract between Parent, Sub or any of their respective controlled affiliates, on the one hand, and any director, officer,
employee or stockholder of the Company, on the other hand, relating to the Transactions or the operations of the Surviving Corporation after the Effective
Time. Neither Parent nor any of its affiliates has entered into any Contract or any commitments to enter into any Contract pursuant to which: (i) any
stockholder of the Company would be entitled to receive consideration of a different amount or nature than the Merger Consideration or (ii) other than the
Voting Agreements, any stockholder of the Company agrees to vote to adopt this Agreement or approve the Merger or agrees to vote against any Competing
Proposal.
Section 4.12 Entity Structure. Section 4.12 of the Parent Disclosure Schedule sets forth a list of each person who, as of the date hereof, (a) holds a direct
or indirect interest (including aggregated interests) in Parent that is required to be disclosed pursuant to 47 C.F.R. § 63.04 and 63.24 or (b) exercises control
over Parent as defined in 47 C.F.R. § 63.09(b) (each person covered by (a) or (b), a “Reportable Person”), including (i) the jurisdiction of organization of such
person (if such person is not an individual) or the citizenship of such person (if such person is an individual) and (ii) the equity or voting interests of Parent or
such other Reportable Person that are held by such person if such direct or indirect interest is 10% or greater. As of the date hereof, all Reportable Persons
who are individuals are solely U.S. citizens (i.e., not holding any form of non-U.S. and/or dual citizenship) and all Reportable Persons that are entities are
organized in United States. None of Parent nor any of its affiliates (within the meaning of 47 U.S.C. § 153(1)) (A) is a telecommunications provider pursuant
to 47 C.F.R. § 63.03(b)(ii); (B) is an affiliate of a foreign carrier pursuant to 47 C.F.R. § 63.12(c)(1); or (C) is an affiliate of a dominant U.S. carrier pursuant to
47 C.F.R. § 63.12(c)(2). As of the date hereof, to the knowledge of Parent and pursuant to 47 C.F. R. s 63.03(c)(i)-(iv), (x) the applications to be filed by the
parties for the FCC Approvals are not expected by Parent to include a non-routine request for waiver of the Commission’s rule or, on their face, violate a
Commission rule or the Communications Act; and (y) Parent expects to respond promptly to Commission inquiries assuming timely cooperation by the
Company to the extent required. To the knowledge of Parent, there is no fact or circumstance relating to the entity structure or ownership that would cause
the FCC to deny the grant of the FCC Approvals or a State PSC to deny the grant of a State PSC Approval.
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Section 4.13 Acknowledgment of No Other Representations or Warranties. Each of Parent and Sub acknowledges that it has conducted its own
independent investigation and analysis of the business, operations, assets, liabilities, results of operations, condition (financial or otherwise) and prospects of
the Company and the Company Subsidiaries. Each of Parent and Sub acknowledges and agrees that, except for the representations and warranties contained
in Article III and in any certificate or other agreement provided pursuant to, or entered into in connection with, this Agreement or in any of the Transaction
Documents and except in the case of fraud, none of the Company, the Company Subsidiaries or any of their respective affiliates or the Company
Representatives make or have made any other representation or warranty, either express or implied, concerning the Company or the Company Subsidiaries or
any of their respective businesses, operations, assets, liabilities, results of operations, condition (financial or otherwise) or prospects or the Transactions. To
the fullest extent permitted by applicable Law, except with respect to the representations and warranties contained in Article III and in any certificate or other
agreement provided pursuant to this Agreement or in any of the Transaction Documents or any breach of any covenant or other agreement of the Company
contained in this Agreement or in any of the Transaction Documents and except in the case of fraud or willful breach, none of the Company, the Company
Subsidiaries or any of their respective affiliates or the Company Representatives shall have any liability to Parent or Sub or their respective affiliates or
representatives on any basis (including in contract or tort, under federal or state securities Laws or otherwise) based upon any other representation or
warranty, either express or implied, included in any information or statements (or any omissions therefrom) provided or made available by the Company, the
Company Subsidiaries or their respective affiliates or the Company Representatives to Parent, Sub or their respective affiliates or representatives in
connection with the Transactions.

ARTICLE V
COVENANTS
Section 5.01 Conduct of Business by the Company Pending the Merger. The Company agrees that between the date of this Agreement and the earlier
of the Effective Time and the termination of this Agreement in accordance with its terms, except as set forth in Section 5.01 of the Company Disclosure Letter
or to the extent required by any other provision of this Agreement, unless Parent shall otherwise agree in writing (which agreement shall not be unreasonably
withheld, delayed or conditioned), the Company will, and will cause each Company Subsidiary to, use commercially reasonable efforts to conduct its
operations in all material respects in the ordinary course of business and to (A) preserve intact its material assets, properties and Contracts; (B) keep available
the services of its current officers and key employees; (C) preserve the current relationships with customers, suppliers, distributors, lessors, licensors,
licensees, creditors, contractors, Governmental Entities and other persons with whom the Company or any of the Company Subsidiaries has business
relations; and (D) take the actions set forth on Section 5.01(n)(2) of the Company Disclosure Letter. Without limiting the foregoing, except as set forth in
Section 5.01 of the Company Disclosure Letter, or to the extent required by any other provision of this Agreement, the Company shall not, and shall not
permit any Company Subsidiary to, between the date of this Agreement and the earlier of the Effective Time and the termination of this Agreement in
accordance with its terms, do any of the following without the prior written consent of Parent (which consent shall not be unreasonably withheld, delayed or
conditioned):
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(a) amend the Company Charter or the Company By-laws or any equivalent organizational or governing documents of any Company Subsidiary;
(b) transfer, issue, sell, grant, encumber, deliver, pledge or authorize the transfer, issuance, sale, grant, encumbrance, delivery or pledge of any equity
securities in the Company or any Company Subsidiary, or securities convertible into, or exchangeable or exercisable for, any such equity securities, or any
rights of any kind to acquire any such equity securities or such convertible or exchangeable securities, other than the issuance of Shares upon the exercise of
Company Options and options granted under the Company Stock Purchase Plan and the vesting or settlement of Stock Units or Notional Shares, in each case
in accordance with the terms thereof and outstanding as of the date of this Agreement (or otherwise permitted to be granted hereunder);
(c) sell, assign, lease, license, sublicense, pledge, transfer, convey or otherwise dispose of, divest or spin off, abandon, waive, relinquish or permit to
lapse, exchange or swap, mortgage or otherwise encumber or subject to any Lien (other than any Permitted Lien) any properties or assets with a value in
excess of $5,000,000 in the aggregate, except in each case (i) in connection with any transaction solely between or among the Company and any of the
wholly-owned Company Subsidiaries or solely between or among the wholly-owned Company Subsidiaries or (ii) sales or dispositions made in the ordinary
course of business (and not, for the avoidance of doubt, sales or dispositions of any person, division, a substantial portion of the assets of any person, business
or equity securities);
(d) declare, set aside, make or pay any dividend or other distribution with respect to the capital stock of the Company, whether payable in cash, stock,
property or a combination thereof;
(e) other than in connection with the exercise of any outstanding Company Options permitted by the terms of such Company Options, or the payment
of related withholding Taxes, by net exercise or by the tendering of shares, or Tax withholdings on the vesting or payment of Stock Units, Restricted Stock or
Notional Shares, reclassify, combine, split, subdivide or amend the terms of, or redeem, purchase or otherwise acquire, directly or indirectly, any of its equity
securities or any options, warrants, securities or other rights exercisable for or convertible into any such equity securities;
(f) merge or consolidate any Company Subsidiary with any person or adopt a plan of complete or partial liquidation or resolutions providing for a
complete or partial liquidation, dissolution, restructuring, recapitalization or other reorganization of the Company;
(g) make or offer to make any acquisition of any interest in any person or any division, assets, properties, businesses or equity securities thereof
(including by merger, consolidation or acquisition of stock or assets), other than acquisitions of assets or properties (and not, for the avoidance of doubt, the
acquisition of any person, division, substantially all of the assets of any person, business or equity securities) in the ordinary course of operations;
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(h) incur any Indebtedness for borrowed money or issue any debt securities, or assume or guarantee the obligations of any person (other than a whollyowned Company Subsidiary) for borrowed money, except (i) in connection with refinancings of existing Indebtedness (other than Indebtedness under the
Credit Agreements or the Notes), (ii) for borrowings in the ordinary course of business not to exceed $5,000,000, (iii) Indebtedness among the Company and
the wholly-owned Company Subsidiaries or among the wholly-owned Company Subsidiaries, (iv) Indebtedness under any revolving credit facility of the
Company in existence as of the date hereof and any credit facility of the Company hereafter created with revolving indebtedness on terms substantially the
same as those governing the Company’s existing revolving credit facility as it may have been amended consistent with this clause (h) in an aggregate amount
under this clause (iv) not to exceed the aggregate amount of commitments under the revolving credit facility of the Company in existence as of the date
hereof, (v) for any guarantee by the Company of Indebtedness of the wholly-owned Company Subsidiaries or guarantee by the Company Subsidiaries of
Indebtedness of the Company or any of the wholly-owned Company Subsidiaries;
(i) make any loans, advances or capital contributions to, or investments in, any other person (other than any wholly-owned Company Subsidiary) other
than (i) loans made in the ordinary course of business not to exceed $5,000,000 in the aggregate and (ii) in connection with transactions permitted pursuant
to Section 5.01(g);
(j) except to the extent required by Law or the terms of any Company Benefit Plan or as specifically contemplated by Section 2.03 or Section 5.12, and
subject, for the avoidance of doubt, to the prohibitions otherwise set forth in Section 5.01: (i) increase the compensation or benefits payable or to become
payable to its directors, officers or employees other than in the ordinary course of business with respect to members of the Company Board and employees
whose annual rate of base pay is less than $150,000; (ii) adopt or enter into any employment agreement or retention bonus or incentive plan, agreement or
other arrangement; (iii) except as otherwise permitted by this Section 5.01(j), establish, adopt, enter into, amend or terminate any collective bargaining,
bonus, profit sharing, thrift, pension, retirement, deferred compensation, employment, termination, severance or other plan or agreement; (iv) terminate any
employees whose annual rate of base pay is greater than $150,000, other than for cause or (v) take any action to amend or waive any performance or vesting
criteria or accelerate vesting, exercisability, payment or funding under any Company Benefit Plan;
(k) make any material change in accounting policies or procedures, other than as required by GAAP, applicable Law or any Governmental Entity with
competent jurisdiction;
(l) enter into or amend any Company Affiliate Contract;
(m) except in the ordinary course of business, (i) terminate or fail to use commercially reasonable efforts to renew any Company Material Contract or
material Company Lease, (ii) modify, amend, waive, release or assign any material rights or claims under any Company Material Contract or material
Company Lease or (iii) enter into any Contract that would have constituted a Company Material Contract or material Company Lease if entered into prior to
the date of this Agreement;
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(n) make any capital expenditures that in the aggregate exceed $5,000,000; provided, however, that notwithstanding the foregoing, the Company and
any Company Subsidiary shall be permitted to make capital expenditures, with respect to capital expenditures prior to December 31, 2017, in accordance
with the 2017 capital expenditure budget as set forth on, and subject to the terms and conditions of, Schedule 5.01(n)(1) of the Company Disclosure Letter or,
with respect to capital expenditures after January 1, 2018, in accordance with the 2018 capital expenditure budget, which budget (a true and complete copy
of which shall be provided to Parent upon approval thereof by the Company Board) shall be subject to Parent’s prior written approval (not to be unreasonably
withheld, conditioned or delayed);
(o) enter into any Contract with respect to the voting or registration of the shares of the Company’s or the Company Subsidiaries’ capital stock or other
securities, equity interests or ownership interests;
(p) cancel, settle or compromise any Proceeding or series of Proceedings other than cancellations, settlements or compromises of Proceedings (i) that do
not, individually or in the aggregate, involve the payment of more than $2,000,000 (net of any amount covered by insurance or indemnification) in excess of
the amount reserved on the latest consolidated balance sheet of the Company in respect of the applicable Proceeding, as set forth on Section 5.01(p) of the
Company Disclosure Letter, and do not involve any material injunction or nonmonetary relief on the Company or any of the Company Subsidiaries or
(ii) permitted pursuant to Section 5.15;
(q) make, change or revoke any material Tax election; change any material method of Tax accounting; change any Tax accounting period; file any
material amended Tax Return; settle or compromise any Proceeding, audit, examination or investigation relating to a material amount of Taxes; enter into
any closing agreement within the meaning of Section 7121 of the Code (or any similar provision of state, local or foreign Law) with respect to any material
amount of Tax; or surrender any claim for a refund of a material amount of Taxes, in each case except as required by Law;
(r) fail to use commercially reasonable efforts to prevent any material Company Permit from expiring or being revoked, suspended or adversely
modified, or knowingly take or fail to take any action that is reasonably likely to cause the FCC or any State PSC to institute proceedings for the suspension,
revocation or adverse modification of any material Company Permit; or
(s) authorize or enter into any Contract to do any of the foregoing.
Nothing contained in this Agreement shall give Parent or Sub, directly or indirectly, the right to control or direct the operations of the Company prior
to the Effective Time.
Section 5.02 Agreements Concerning Parent and Sub. Parent covenants and agrees to take all actions necessary or advisable to ensure the due, prompt
and faithful payment, performance and discharge by Sub of, and the compliance by Sub with, all of the covenants, agreements, obligations and undertakings
of Sub under this Agreement in accordance with the terms of this Agreement. Parent shall, immediately following execution of this Agreement, cause this
Agreement to be adopted by the sole stockholder of Sub in accordance with applicable Law and the certificate of incorporation and by-laws of Sub.
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Section 5.03 Solicitation; Change of Company Recommendation.
(a) Except as permitted by this Section 5.03, (i) from and after the date of this Agreement, the Company shall, shall cause the Company Subsidiaries
and its and their respective directors, officers and employees to, and shall use reasonable best efforts to cause the other Company Representatives to,
immediately cease any solicitations, discussions or negotiations with any persons that may be ongoing with respect to any Competing Proposal and to have
destroyed or returned to the Company any confidential information that has been provided to any person in connection with any Competing Proposal and
will enforce and, except as otherwise prohibited by applicable Law, will not waive any provisions of, any confidentiality or standstill agreement (or any
similar agreement) to which the Company or any Company Subsidiary is a party relating to any such Competing Proposal; provided, that the Company shall
be permitted to grant a waiver of any standstill agreement, in response to a bona fide unsolicited request (and to permit such request) for such waiver from the
counterparty thereto, to permit a Competing Proposal to be made and (ii) from and after the date of this Agreement until the earlier of the Effective Time and
the termination of this Agreement, the Company shall not, shall cause the Company Subsidiaries and its and their respective directors, officers and employees
not to, and shall use reasonable best efforts to cause any other Company Representative not to, directly or indirectly, (A) initiate, solicit or knowingly
encourage or facilitate (including by way of furnishing non-public information) any inquiry, proposal, indication of interest or offer which constitutes, or
would reasonably be expected to lead to, the submission of any Competing Proposal, (B) furnish any non-public information regarding the Company or any
Company Subsidiary to any third person in connection with or in response to a Competing Proposal, (C) initiate, solicit, knowingly encourage or facilitate, or
participate in any discussions or negotiations with, knowingly encourage or facilitate in any way any effort by, any third person with respect to any
Competing Proposal, (D) approve or recommend, or propose to approve or recommend, a Competing Proposal or (E) agree to do any of the foregoing. The
Company shall not, and shall cause the Company Subsidiaries not to, enter into any Contract with any person subsequent to the date of this Agreement, and
none of the Company or any Company Subsidiary is party to any Contract, in each case, that prohibits the Company from complying with its obligations
under this Section 5.03.
(b) Notwithstanding anything to the contrary contained in this Agreement, but subject to the last sentence of this Section 5.03(b), if, at any time
following the date of this Agreement and prior to receipt of the Company Stockholder Approval, (i) the Company has received a bona fide written Competing
Proposal from a person that did not result from a breach of this Section 5.03 (other than a breach that is de minimis), (ii) the Company Board determines in
good faith, after consultation with its financial advisors and outside counsel, that such Competing Proposal constitutes or could reasonably be expected to
lead to a Superior Proposal and (iii) the Company provides prior written notice to Parent disclosing its receipt of the Competing Proposal and including the
name of the person making such Competing Proposal, the material terms and conditions of such Competing Proposal and a copy of any relevant Acquisition
Agreement and any other relevant transaction documents, and disclosing its intent to furnish information or enter into discussions or negotiations with such
person pursuant to this Section 5.03(b), then the Company may (A) furnish information with respect to the Company and the Company Subsidiaries to the
person making such Competing Proposal and its representatives and (B) participate in discussions or negotiations with the person making such Competing
Proposal
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and its representatives regarding such Competing Proposal; provided, however, that the Company (x) will not, will not permit the Company Subsidiaries to,
and will not authorize the Company Representatives to, disclose any material non-public information regarding the Company to such person without first
entering into an Acceptable Confidentiality Agreement with such person; (y) will keep Parent reasonably informed, on a prompt basis (and in any event
within twenty-four (24) hours thereafter), of any material amendments or material developments with respect to such Competing Proposal (including any
material changes thereto, and including by providing copies of any revised or new Acquisition Agreement and any other relevant transaction documents) and
(z) will provide to Parent any material information concerning the Company or the Company Subsidiaries to be provided or made available to such other
person (or its representatives) that was not previously provided or made available to Parent. None of the foregoing shall prohibit the Company or the
Company Representatives from contacting any person or group of persons that has made a Competing Proposal after the date of this Agreement solely to
request clarification of the terms and conditions thereof so as to determine whether the Competing Proposal constitutes or could reasonably be expected to
lead to a Superior Proposal, and any such actions shall not be a breach of this Section 5.03; provided, however, that the Company shall have provided to
Parent the information in clause (iii) of the first sentence of this Section 5.03(b).
(c) Except as set forth in Section 5.03(d) or Section 5.03(e), neither the Company Board nor any committee thereof shall (i) adopt, authorize, approve or
recommend, or publicly propose to adopt, authorize, approve or recommend, any Competing Proposal, (ii) withhold, withdraw, modify, qualify or amend, or
publicly propose to withhold, withdraw, modify, qualify or amend, in each case in a manner adverse to Parent, the Company Recommendation or fail to
include the Company Recommendation in the Proxy Statement, (iii) take any formal action or make any recommendation or public statement in connection
with a tender offer or exchange offer other than a recommendation against such offer or a temporary “stock, look and listen” communication by the Company
Board pursuant to Rule 14d-9(f) of the Exchange Act, (iv) fail to publicly recommend against any Competing Proposal, or fail to publicly reaffirm the
Company Board Recommendation, in each case within ten (10) days after the written request of Parent following a Competing Proposal that has been
publicly announced (or such fewer number of days as remains prior to the Company Stockholder Meeting), (v) resolve, propose or agree to do any of the
foregoing (any action set forth in the foregoing clause (i), (ii), (iii), (iv) or (v), a “Change of Company Recommendation”) or (vi) allow the Company or any of
the Company Subsidiaries to enter into any letter of intent, term sheet, memorandum of understanding, agreement in principle, merger agreement, acquisition
agreement or other similar agreement relating to, or that is intended to result in, or would reasonably be expected to lead to, any Competing Proposal (other
than an Acceptable Confidentiality Agreement) (each an “Acquisition Agreement”) or requiring the Company to abandon, terminate or fail to consummate
the Transactions.
(d) Notwithstanding anything to the contrary contained in this Agreement, at any time prior to receipt of the Company Stockholder Approval, the
Company Board may make a Change of Company Recommendation, solely in response to (1) a Superior Proposal or (2) an Intervening Event, if:
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(i) either (A) a Competing Proposal that did not result from a breach (other than a breach that is de minimis) of this Section 5.03 is made to the
Company by a third person and such Competing Proposal is not withdrawn or (B) an Intervening Event has occurred and is continuing;
(ii) the Company Board determines in good faith, after consultation with its financial advisors and outside legal counsel, that (x) in the case of a
Competing Proposal, such Competing Proposal constitutes a Superior Proposal and (y) the failure to make a Change of Company Recommendation would be
inconsistent with its fiduciary duties under applicable Law;
(iii) the Company provides Parent at least three (3) Business Days’ prior written notice of the Company’s intention to make a Change of
Company Recommendation (a “Notice of Change of Recommendation”), which notice shall (x) state expressly that it has received a Superior Proposal or that
an Intervening Event has occurred, (y) in the case of a Superior Proposal, identify the person making such Superior Proposal and include the material terms
and conditions of such Superior Proposal (and the Company shall contemporaneously provide a copy of any relevant Acquisition Agreement and any other
relevant transaction documents to Parent), or, in the case of an Intervening Event, the material facts and circumstances of such Intervening Event and (z) state
expressly that the Company Board intends to make a Change of Company Recommendation, and specifying, in reasonable detail, the reasons therefor;
(iv) if requested by Parent, the Company has negotiated in good faith with Parent with respect to any changes to the terms of this Agreement
proposed by Parent for at least three (3) Business Days following receipt by Parent of such Notice of Change of Recommendation (it being understood and
agreed that any amendment to any material term of such Superior Proposal shall require a new Notice of Change of Recommendation and an additional two
(2) Business Day period from the date of such notice);
(v) taking into account any changes to the terms of this Agreement offered by Parent in writing, the Company Board has determined in good
faith, after consultation with its financial advisors and outside legal counsel, that (x) in the case of a Competing Proposal, such Competing Proposal would
continue to constitute a Superior Proposal if such changes offered in writing by Parent were to be given effect and (y) the failure to make a Change of
Company Recommendation would be inconsistent with its fiduciary duties under applicable Law; and
(vi) the Company shall have complied with this Section 5.03 with respect to such Superior Proposal or Intervening Event (other than with respect
to any breach that is de minimis).
(e) Notwithstanding any Change of Company Recommendation, unless this Agreement shall have been terminated in accordance with Article VII,
(x) this Agreement shall be submitted to the stockholders of the Company at the Company Stockholder Meeting for the purpose of obtaining the Company
Stockholder Approval, and nothing contained herein shall be deemed to relieve the Company of such obligation and (y) the Company Board shall not
submit to the stockholders of the Company any Competing Proposal, or, except as permitted herein, propose to do so.
40

(f) Nothing contained in this Section 5.03 shall prohibit the Company Board from (i) disclosing to the stockholders of the Company a position
contemplated by Rule 14e-2(a), Rule 14d-9 or Item 1012(a) of Regulation M-A promulgated under the Exchange Act or (ii) making any disclosure to the
stockholders of the Company if the Company Board determines in good faith, after consultation with outside counsel, that the failure to make such disclosure
would be inconsistent with its fiduciary duties under applicable Law to the stockholders of the Company (for the avoidance of doubt, it being agreed that the
issuance by the Company or the Company Board of a “stop, look and listen” statement pending disclosure of its position, as contemplated by Rules 14d-9
and 14e-2(a) promulgated under the Exchange Act, shall not constitute a Change of Company Recommendation); provided, however, that in any event, the
Company Board shall not make a Change of Company Recommendation except in accordance with Section 5.03(d).
(g) Any violation of the restrictions set forth in this Section 5.03 by any Company Representative shall be deemed to be a breach of this Section 5.03
by the Company.
Section 5.04 Preparation of the Proxy Statement; Company Stockholder Meeting.
(a) As promptly as reasonably practicable following the date of this Agreement, the Company shall prepare and file a preliminary Proxy Statement with
the SEC. Subject to Section 5.03, the Proxy Statement shall include the Company Recommendation and the written opinion of Centerview Partners LLC,
dated May 9, 2017, that as of the date of such opinion and based on and subject to the various assumptions made, procedures followed, matters considered
and qualifications and limitations on the review undertaken in preparing such opinion as set forth therein, the Merger Consideration is fair, from a financial
point of view, to the holders of Company Common Stock (other than Excluded Shares and any Shares held by any affiliate of Parent prior to the Effective
Time). Parent shall cooperate with the Company in the preparation of the Proxy Statement, and shall furnish all information concerning it, Sub, the
Guarantors, the Equity Financing Sources, any of their affiliates and any transaction any of them have or are contemplating entering into in connection with
this Agreement that is necessary in connection with the preparation of the Proxy Statement. The parties shall use their respective reasonable best efforts to
have the Proxy Statement cleared by the SEC as promptly as reasonably practicable after such filing. Prior to filing or mailing the Proxy Statement or any
related documents (or in each case, any amendment or supplement thereto) or responding to any comments of the SEC with respect thereto, to the extent
reasonably practicable, the Company shall provide Parent with an opportunity to review and comment on such document or response and shall include any
comments on such document or response reasonably proposed by Parent. The Company shall notify Parent promptly of the receipt of any written or oral
comments to the Proxy Statement from the SEC or its staff and of any written or oral request by the SEC or its staff for amendments or supplements to the
Proxy Statement or for additional information and will supply Parent with copies of all correspondence between the Company and the SEC or its staff with
respect to the Proxy Statement or the Transactions (including a summary of any oral conversations).
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(b) If, at any time prior to the Company Stockholder Meeting, any information relating to the Company or Parent, Sub, the Guarantors, the Equity
Financing Sources, any of their affiliates or any transaction any of them have or are contemplating entering into in connection with this Agreement, is
discovered by the Company or Parent that should be set forth in an amendment or supplement to the Proxy Statement so that such document would not
include any misstatement of a material fact or omit to state any material fact required to be stated therein or make the statements made therein, in light of the
circumstances under which they are made, not misleading, the party that discovers such information shall as promptly as practicable notify the other party.
Following such notification, the Company shall file with the SEC an appropriate amendment or supplement describing such information as promptly as
reasonably practicable after Parent has had a reasonable opportunity to review and comment thereon (and the Company will include any comments to such
amendment or supplement reasonably proposed by Parent), and, to the extent the Company determines it is required by applicable Law, the Company shall
disseminate such amendment or supplement to the stockholders of the Company.
(c) The Company shall, as promptly as reasonably practicable after the Proxy Statement is cleared by the SEC for mailing to the Company’s
stockholders, mail the Proxy Statement to the Company’s stockholders and duly call, give notice of, convene and hold a meeting of its stockholders (the
“Company Stockholder Meeting”) for the purpose of seeking the Company Stockholder Approval. Unless a Change of Company Recommendation has
occurred, the Company shall use its reasonable best efforts to obtain the Company Stockholder Approval. The Company agrees that, unless this Agreement
shall have been terminated in accordance with Article VII, its obligations pursuant to this Section 5.04 shall not be affected by the commencement, public
proposal, public disclosure or communication to the Company of any Competing Proposal or by the making of any Change of Company Recommendation.
(d) Notwithstanding any provision of this Agreement to the contrary, the Company may, in its sole discretion, adjourn or postpone the Company
Stockholder Meeting to a date that is no later than thirty (30) days after the date on which the Company Stockholder Meeting was originally scheduled
(provided that any adjournments or postponements required by applicable Law shall not be subject to such limitation), and may change the record date
thereof in connection therewith, in each case (i) to the extent necessary, in the judgment of the Company Board, to ensure that any required supplement or
amendment to the Proxy Statement is provided to the stockholders of the Company a reasonable amount of time in advance of the Company Stockholder
Meeting, (ii) if as of the time for which the Company Stockholder Meeting is originally scheduled (as set forth in the Proxy Statement) there are insufficient
shares of Company Common Stock represented (either in person or by proxy) to constitute a quorum necessary to conduct the business of the Company
Stockholder Meeting or to the extent that at such time the Company has not received proxies sufficient to allow the receipt of the Company Stockholder
Approval at the Company Stockholder Meeting or (iii) to the extent the Company determines in good faith that failure to do so would be inconsistent with
the Company’s obligations under applicable Law.
Section 5.05 Access to Information. From the date of this Agreement to the Effective Time, and notwithstanding anything to the contrary in the
Confidentiality Agreement, the Company shall, and shall cause each Company Subsidiary to: (a) provide to Parent and Sub and their respective
representatives reasonable access during normal business hours in such a manner
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as not to interfere with the operation of any business conducted by the Company or any Company Subsidiary, upon prior written notice to the Company, to
the officers, employees, properties, offices and other facilities of the Company and the Company Subsidiaries and to the books and records (and any Tax
Returns and Tax records) thereof; and (b) furnish promptly such information concerning the business, properties, Contracts, Taxes, assets and liabilities of the
Company and Company Subsidiaries as Parent or its representatives may reasonably request; provided, however, that the Company shall not be required to
(or to cause any Company Subsidiary to) afford such access or furnish such information to the extent that the Company believes in good faith that doing so
would: (i) result in the loss of attorney-client privilege (provided that the Company shall use its reasonable best efforts to allow for such access or disclosure
in a manner that does not result in a loss of attorney-client privilege); (ii) violate any confidentiality obligations of the Company or any Company Subsidiary
to any third person or otherwise breach, contravene or violate any then effective Contract to which the Company or any Company Subsidiary is party
(provided that the Company shall use commercially reasonable efforts to obtain the required consent to provide such access or disclosure); or (iii) breach,
contravene or violate any applicable Law (including the HSR Act or any other Antitrust Law). Parent shall, and shall cause each of its Subsidiaries to, and
shall use reasonable best efforts to cause its and their representatives to, hold all information provided or furnished pursuant to this Section 5.05 confidential
in accordance with the terms of the Confidentiality Agreement. During any visit to the business or property sites of the Company or any of the Company
Subsidiaries, each of Parent and Sub shall, and shall cause their respective representatives accessing such properties to, comply with all applicable Laws and
all of the Company’s and the Company Subsidiaries’ safety and security procedures. Notwithstanding anything to the contrary contained in this Section 5.05,
from the date of this Agreement to the Effective Time, none of Parent, Sub or any of their respective affiliates shall conduct, without the prior written consent
of the Company (not to be unreasonably withheld, conditioned or delayed), any environmental investigation at any real property owned or leased by the
Company, and in no event may any environmental investigation include any sampling or other intrusive investigation of air, surface water, groundwater, soil
or anything else at or in connection with any of such real property.
Section 5.06 Appropriate Action; Consents; Filings.
(a) Subject to Section 5.03, each of Parent and the Company shall (and Parent shall cause each of its affiliates to) use its reasonable best efforts to
consummate the Transactions and to cause the conditions set forth in Article VI to be satisfied. Without limiting the generality of the foregoing, Parent shall
(and shall cause Sub and each of Parent’s or Sub’s affiliates to) and the Company shall (and shall cause each of the Company Subsidiaries and each of their
respective affiliates to) use its reasonable best efforts to (i) promptly obtain all actions or nonactions, consents, Permits (including Environmental Permits),
waivers, approvals, authorizations and orders from Governmental Entities or other persons necessary or advisable in connection with the consummation of
the Transactions, (ii) as promptly as practicable (and, (x) solely with respect to the filings required of the parties or their “ultimate parent entities” under the
HSR Act, in any event within fifteen (15) Business Days after the date of this Agreement and (y) solely with respect to the filings set forth on Section 5.06(a)
of the Company Disclosure Letter, in any event within fifteen (15) calendar days after the date of this Agreement), make (or cause to be made) all registrations
and filings or, if consistent with agency practice, a draft of such a filing, with any Governmental Entity or other persons necessary or advisable in
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connection with the consummation of the Transactions, including the filings required of the parties or their “ultimate parent entities” under the HSR Act or
any other Antitrust Law, the FCC Approvals and the State PSC Approvals, and promptly make any further filings pursuant thereto that may be necessary or
advisable, including the furnishing to the FCC or any State PSCs of any documents, materials or other information requested, (iii) defend all lawsuits or other
legal, regulatory, administrative or other Proceedings to which it or any of its affiliates is a party challenging or affecting this Agreement or the
consummation of the Transactions, in each case until the issuance of a final, non-appealable order with respect to each such lawsuit or other Proceeding,
(iv) seek to have lifted or rescinded any injunction or restraining order which may adversely affect the ability of the parties to consummate the Transactions,
in each case until the issuance of a final, non-appealable order with respect thereto, (v) seek to resolve any objection or assertion by any Governmental Entity
challenging this Agreement or the Transactions and (vi) execute and deliver any additional instruments necessary or advisable to consummate the
Transactions.
(b) In furtherance of the obligations set forth in Section 5.06(a), Parent shall promptly take any and all actions necessary or advisable in order to avoid
or eliminate each and every impediment to the consummation of the Transactions and to obtain all approvals and consents, including approvals and consents
under any Antitrust Laws, that may be required by any foreign or U.S. federal, state or local Governmental Entity, in each case with competent jurisdiction, so
as to enable the parties to consummate the Transactions as promptly as practicable, including accepting operational restrictions or limitations on, and
committing to or effecting, by consent decree, hold separate orders, trust or otherwise, the sale, license, disposition or holding separate of, such assets or
businesses of Parent, Sub, the Company, the Surviving Corporation or any of their respective affiliates (and the entry into agreements with, and submission to
decrees, judgments, injunctions or orders of the relevant Governmental Entity), in each case, conditioned on the Closing, as may be required to obtain such
approvals or consents of such Governmental Entities or to avoid the entry of, or to effect the dissolution of or vacate or lift, any decrees, judgments,
injunctions or orders that would otherwise have the effect of preventing or materially delaying the consummation of the Transactions. Neither Parent nor Sub
shall take any action, including acquiring or making any investment in any person or any division or assets thereof, that would reasonably be expected to
prevent or cause a material delay in the satisfaction of the conditions contained in Article VI or the consummation of the Transactions.
(c) Without limiting the generality of anything contained in this Section 5.06, each party hereto shall: (i) give the other parties prompt notice of the
making or commencement of any request, inquiry, investigation or legal Proceeding by or before any Governmental Entity with respect to the Transactions;
(ii) keep the other parties informed as to the status of any such request, inquiry, investigation or legal Proceeding; and (iii) promptly inform the other parties
of any communication to or from the FTC, the Antitrust Division, the FCC, any State PSC or any other Governmental Entity regarding the Transactions. In
addition, except as may be prohibited by any Governmental Entity or by any Law, in connection with any such request, inquiry, investigation or legal
Proceeding, each party hereto will permit authorized representatives of the other parties to be present, to the extent practicable, at each meeting or conference
relating to such request, inquiry, investigation or legal Proceeding and to have access to, be consulted in connection with and, to the extent practicable,
provide the opportunity to review in advance any document, opinion or proposal made or submitted to any Governmental Entity in connection
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with such request, inquiry, investigation or legal Proceeding. Each party hereto will consult and cooperate with the other parties and will consider in good
faith the views of the other parties in connection with any filing, analysis, appearance, presentation, memorandum, brief, argument, opinion or proposal made
or submitted to any Governmental Entity in connection with the Transactions. The Company shall, within five (5) Business Days of such request, provide all
information reasonably requested by Parent to determine the necessity of any regulatory filing necessary to consummate the Transactions. With respect to
each registration, filing and submission made by any party hereto with the FTC, the Antitrust Division, the FCC, any State PSC, or any other Governmental
Entity, each of Parent and the Company shall (i) provide the other with all information necessary for the preparation of such registration, filing or submission
on a timely basis, and shall work diligently to prosecute the applications for such approvals; and (ii) have the right to review, comment and approve such
registration, filing, and submission; provided, however, that materials provided to the other parties may be redacted to remove references to valuation and
may, as each party deems advisable and necessary, reasonably designate any material provided to the other under this Section 5.06(c) as “Antitrust Counsel
Only Material.” Such materials and the information contained therein shall be given only to the outside antitrust counsel of the recipient and will not be
disclosed by such outside counsel to employees, officers, directors or managers of the recipient unless express permission is obtained in advance from the
source of the materials (Parent or Company, as the case may be) or its legal counsel.
(d) Notwithstanding anything to the contrary herein or otherwise, but subject to the obligation of Parent set forth in Section 5.06(c), (i) Parent shall
determine strategy and timing, lead all proceedings and coordinate all activities with respect to seeking any actions, non-actions, terminations or expirations
of waiting periods, consents, approvals or waivers of any Governmental Entity as contemplated hereby, after consultation with the Company, (ii) the
Company shall, and shall cause each of its Subsidiaries to, use its reasonable best efforts to take such actions as reasonably requested by Parent, after
consultation with the Company, in connection with obtaining any such actions, non-actions, terminations or expirations of waiting periods, consents,
approvals or waivers, and (iii) Parent shall have the sole and exclusive right, after consultation with the Company, and subject to Parent’s obligations
pursuant to Section 5.06(a) and Section 5.06(b), to propose, negotiate, offer or commit to make or effect any divestitures, dispositions, or licenses of any
assets, properties, products, rights, services or businesses, or to agree to any other remedy, requirement, obligation, condition or restriction to resolve any
Governmental Entity’s objections to or concerns about the transactions contemplated by this Agreement.
Section 5.07 Financing.
(a) Parent and Sub shall use their reasonable best efforts to do (or cause to be done) all things necessary or advisable to arrange and obtain the
Financing not later than the date the Closing is required to be effected in accordance with Section 1.02, on the terms and conditions (including, to the extent
applicable, the “flex” provisions) described in the Financing Commitments and any related Fee Letter (or on other terms that, with respect to conditionality,
are not less favorable to Parent or Sub than the terms and conditions (including any “flex” provisions) set forth in the Financing Commitments so long as
such other terms would not (and would not reasonably be expected to) have any result, event or consequence described in any of
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clauses (A) through (E) of the immediately succeeding sentence), including using reasonable best efforts to (i) enter into definitive agreements (which, with
respect to the bridge facility documentation, shall not be required until reasonably necessary in connection with the funding of the Debt Financing) with
respect to the Debt Financing on the terms and conditions (as such terms may be modified or adjusted in accordance with the terms of, and within the limits of
the “flex” provisions contained in any Fee Letter) contemplated by the Debt Commitment Letter and the related Fee Letter (or on other terms that, with
respect to conditionality, are not less favorable to Parent or Sub than the terms and conditions (including any “flex” provisions) set forth in the Financing
Commitments so long as such other terms would not (and would not reasonably be expected to) have any result, event or consequence described in any of
clauses (A) through (E) of the immediately succeeding sentence) (the “Definitive Debt Financing Agreements”), (ii) satisfy on a timely basis all conditions to
funding that are applicable to Parent or Sub in the Financing Commitments and the Definitive Debt Financing Agreements that are within their control (or, if
deemed advisable by Parent, seek the waiver of conditions applicable to Parent or Sub contained in the Financing Commitments or such Definitive Debt
Financing Agreements) and comply with their obligations pursuant to the Financing Commitments, including with respect to the payment of any
commitment, engagement or placement fees, (iii) consummate the Financing at or prior to Closing and (iv) enforce their rights under the Financing
Commitments and the Definitive Debt Financing Agreements (including, for the avoidance of doubt, by instituting litigation in respect thereof). Parent and
Sub shall not agree to any amendments or modifications to, or grant any waivers of, any condition or other provision under the Financing Commitments or
the definitive agreements relating to the Financing without the prior written consent of the Company (other than any amendment of the Debt Commitment
Letter to add lenders, lead arrangers, bookrunners, syndication agents or any person with similar roles or titles who had not executed the Debt Commitment
Letter as of the date hereof) other than amendments, modifications or waivers to the Debt Commitment Letters or the Definitive Debt Financing Agreements
that would not (and would not be reasonably expected to) (A) reduce the aggregate amount of the Debt Financing to an amount below the amount necessary
to satisfy the Financing Uses (after taking into account the amount of the Equity Financing and available cash of the Company and the Company
Subsidiaries) unless the Equity Financing is increased by a corresponding amount, (B) impose new or additional conditions or otherwise amend, modify or
expand any conditions in a manner adverse to Parent or Sub or which would not reasonably be expected to have the result, effect or consequence described in
any of clauses (A), (B), (D) or (E) of this sentence, to the receipt of the Debt Financing or the Equity Financing, (C) materially delay or prevent the Closing,
(D) make the funding of the Debt Financing or the Equity Financing (or the satisfaction of the conditions to obtaining any of the Financing) less likely to
occur or (E) adversely impact the ability of Parent or Sub to enforce its rights against the other parties to the Debt Commitment Letter or the Equity
Commitment Letter or the Definitive Debt Financing Agreements. Parent and Sub shall use their reasonable best efforts to maintain in effect the Financing
Commitments (including any Definitive Debt Financing Agreements that replace the Financing Commitments) until the Transactions to be consummated on
the Closing Date are consummated and the repayment or refinancing of any Indebtedness required in connection with the Transactions required hereunder or
under the Financing Commitments has occurred. Neither Parent nor Sub shall release or consent to the termination of the obligations of the Lenders under the
Debt Commitment Letter or the Definitive Debt Financing Agreements.
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(b) In no event shall Parent, Sub, the Guarantors or any of their respective affiliates (which for purposes of this Section 5.07 shall be deemed to include
each direct investor in Parent) enter into any Contract prohibiting or seeking to prohibit any bank or other potential provider of debt financing from
providing or seeking to provide debt financing to any person other than Parent or Sub in connection with a transaction relating to the Company or the
Company Subsidiaries in connection with the Transactions (including in connection with the making of any Competing Proposal).
(c) If any portion of the Debt Financing becomes unavailable on the terms and conditions (including any “flex” provisions) contemplated in the Debt
Commitment Letter, Parent and Sub shall use their reasonable best efforts to, as promptly as practicable following the occurrence of such event, arrange and
obtain from alternative sources of debt financing an amount sufficient to satisfy the Financing Uses (after taking into account the amount of the Equity
Financing and available cash of the Company and the Company Subsidiaries) or such unavailable portion thereof, as the case may be, on terms and
conditions (including any “flex” provisions) that are at least as favorable to Parent and Sub as those contained in the Debt Commitment Letter and the Fee
Letter (including the “flex” provisions), which shall not expand upon the conditions precedent to the funding on the Closing Date of the Financing as set
forth in the Financing Commitments in effect on the date hereof or otherwise adversely affect the ability or likelihood of Parent and Sub to timely
consummate the Transactions. The new debt commitment letter and fee letter entered into in connection with such alternative financing are referred to,
respectively, as a “New Debt Commitment Letter” and a “New Fee Letter.” If Parent or Sub enters into any such New Debt Commitment Letter, (i) Parent and
Sub shall promptly provide the Company with true, correct and complete copies of such New Debt Commitment Letter and New Fee Letter (which, in the case
of the New Fee Letter, may be redacted in a manner consistent with the provisions of Section 4.07(a)), (ii) any reference in this Agreement to the “Debt
Financing” (and any definition incorporating the term “Debt Financing”) shall mean the debt financing contemplated by the Debt Commitment Letter as
modified pursuant to clause (iii) below, (iii) any reference in this Agreement to the “Debt Commitment Letter” (and any definition incorporating the term
“Debt Commitment Letter”) shall be deemed to include the Debt Commitment Letter to the extent not superseded by a New Debt Commitment Letter at the
time in question and any New Debt Commitment Letter to the extent then in effect and (iv) any reference in this Agreement to the “Fee Letter” (and any
definition incorporating the term “Fee Letter”) shall be deemed to include the Fee Letter to the extent not superseded by a New Fee Letter at the time in
question and any New Fee Letter to the extent then in effect.
(d) Upon the request of the Company, Parent and Sub shall, and shall cause their representatives to, keep the Company informed as promptly as
practicable (and in any event within two (2) Business Days) in reasonable detail of the status of their efforts to arrange the Financing. As promptly as
practicable (and in any event within two (2) Business Days) after the execution thereof, Parent and Sub shall provide copies of all executed Definitive Debt
Financing Agreements to the Company. Without limiting the generality of the foregoing, Parent shall (i) furnish the Company complete, correct and executed
copies of any amendments, modifications or supplements to the Financing Commitments, any Fee Letter (which may be redacted in a manner consistent with
the redactions permitted by Section 4.07 of this Agreement) and any Definitive Debt Financing Agreement promptly upon their execution and (ii) give the
Company prompt written notice (A) of any default or breach (or any event that, with or without notice,
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lapse of time or both, would (or could reasonably be expected to) give rise to any default or breach) by any party under any of the Financing Commitments or
the definitive agreements relating to the Financing of which Parent or Sub becomes aware, (B) of any termination of either of the Financing Commitments,
(C) of the receipt by Parent or Sub or their respective affiliates of any written notice or other communication from any Financing Source with respect to any
(1) actual or potential default, breach, termination or repudiation of any Financing Commitment, any definitive agreement relating to the Financing or any
provision of the Financing Commitments or the definitive agreements relating to the Financing, in each case by any party thereto, or (2) dispute or
disagreement between or among any parties to any Financing Commitment or the definitive agreements relating to the Financing that would reasonably be
expected to prevent or materially delay the Closing or make the funding of the Financing required to satisfy the Financing Uses on the Closing Date less
likely to occur and (D) of the occurrence of an event or development that could reasonably be expected to adversely impact the ability of Parent or Sub to
obtain all or any portion of the Financing necessary to satisfy the Financing Uses on the terms, in the manner or from the sources contemplated by the
Financing Commitments or the definitive agreements relating to the Financing, as the case may be.
(e) Notwithstanding anything to the contrary contained in this Agreement, nothing contained in this Section 5.07 will require, and in no event will the
reasonable best efforts of Parent or Sub be deemed or construed to require, either Parent or Sub to (i) seek the Equity Financing from any source other than a
counterparty to, or in any amount in excess of that contemplated by, the Equity Commitment Letter or (ii) pay any material fees in excess of those
contemplated by the Equity Commitment Letter or the Debt Commitment Letter.
(f) Prior to the Closing, at the Parent’s sole expense as contemplated by Section 5.07(i) below, the Company shall, and shall cause the Company
Subsidiaries and the Company Representatives to, in each case, use their reasonable best efforts to provide to Parent and Sub all customary cooperation
reasonably requested by Parent or Sub in connection with the Debt Financing, including reasonable best efforts to:
(i) prior to and during the Marketing Period, participate (and cause management of the Company with appropriate seniority and expertise to
participate) in a reasonable number of meetings, calls, presentations, road shows, due diligence sessions (including accounting due diligence sessions),
drafting sessions and sessions with rating agencies and assist Parent in obtaining ratings as contemplated by the Debt Financing;
(ii) assist Parent and the Debt Financing Sources with the preparation of customary rating agency presentations, bank information memoranda,
lender presentations, offering documents, offering memoranda, investor presentations and similar documents required in connection with the Debt Financing;
(iii) solely with respect to financial information and data derived from the Company’s historical books and records, assist Parent with the
preparation of pro forma financial information and pro forma financial statements of the Company and its Subsidiaries to the extent required by SEC rules
and regulations or necessary or reasonably required by Parent or the Debt Financing Sources, it being agreed that the Company will not be required to
actually prepare any such pro forma financial information or pro forma financial statements or provide any
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information or assistance relating to (A) the proposed debt and equity capitalization or any assumed interest rates, dividends (if any) and fees and expenses
relating to such debt or equity capitalization, (B) any post-Closing or pro forma cost savings, synergies, capitalization, ownership or other pro forma
adjustments desired to be incorporated into any information used in connection with the Debt Financing or (C) any financial information related to Parent or
any of its Subsidiaries or any adjustments that are not directly related to the acquisition of the Company by Parent;
(iv) execute and deliver as of the Closing (but not prior to the Closing) any pledge and security documents, currency or interest hedging
arrangements, other definitive financing documents, or other certificates or documents as may be reasonably requested by Parent or the Debt Financing
Sources (including a certificate of the chief financial officer of the Company with respect to solvency matters in the form set forth as an annex to the Debt
Commitment Letter as in effect on the date hereof) and otherwise reasonably facilitate the pledging of collateral and the granting of security interests in
respect of the Debt Financing, it being understood that such documents will not take effect until the Effective Time;
(v) (A) as soon as reasonably available, furnish Parent, Sub and the Debt Financing Sources with the Required Financing Information, provided
that no such Required Financing Information constituting material non-public information may be publicly disclosed until filed by the Company with the
SEC or otherwise publicly disclosed by the Company, and (B) as promptly as practicable, inform Parent if the chief executive officer, chief financial officer,
treasurer or controller of the Company or any member of the Company Board shall have knowledge of any facts as a result of which a restatement of any
financial statements to comply with GAAP is probable or under consideration;
(vi) upon reasonable request of Parent, assist Parent to obtain customary and reasonable consents, landlord waivers and estoppels,
non-disturbance agreements, environmental assessments, surveys and title insurance commitments;
(vii) at the request of Parent, (A) deliver notices of prepayment (which may be delivered at Parent’s request in advance of the Closing Date so
long as they are contingent upon the occurrence of the Closing) within the time periods reasonably requested by Parent and take any actions at or prior to the
Effective Time reasonably requested by Parent to facilitate the prepayment of all outstanding amounts under any of the Credit Agreements (it being
understood and agreed that any prepayment is (and shall be) contingent upon the occurrence of the Closing and no actions shall be required which would
obligate the Company or the Company Subsidiaries to complete such prepayment prior to the occurrence of the Closing); (B) arrange for customary payoff
letters, lien terminations and releases and instruments and acknowledgements of discharge in respect of any of the Credit Agreements to be delivered to
Parent on or prior to the Closing Date (with drafts to be delivered in advance as reasonably requested by Parent); (C) take all other reasonable actions
(including, without limitation, reasonable best efforts to use cash of the Company and Company Subsidiaries) to facilitate the payoff, discharge and
termination in full at the Closing of all amounts outstanding under any of the Credit Agreements; and (D) unwind or novate or assist Parent in connection
with the unwinding or novation of any outstanding interest rate or other swaps or hedges at the Effective Time designated by Parent (notice of which may be
delivered at Parent’s request in advance of the Closing Date so long as permitted by the underlying swap or hedge documentation to be contingent upon the
occurrence of the Closing and no actions shall be required which would obligate the Company or the Company Subsidiaries to complete such unwind or
novation prior to the occurrence of the Closing Date);
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(viii) provide customary authorization letters to the Debt Financing Sources authorizing the distribution of information to prospective lenders or
investors and containing a customary representation to the Debt Financing Sources contemplated by the Debt Commitment Letter, including that the public
side versions of such documents do not include material non-public information about the Company or the Company Subsidiaries or their securities and the
accuracy of the information contained in the disclosure and marketing materials related to the Debt Financing;
(ix) furnish to Parent and the Debt Financing Sources (A) within 40 days after the end of any fiscal quarter that is not a fiscal year end, the
unaudited consolidated balance sheet of the Company as of the end of such quarter and the related unaudited statements of income and cash flows (which
will have been reviewed by the Company’s independent accountants as provided in SAS 100) and (B) within 60 days after the end of any fiscal year, the
audited consolidated balance sheet of the Company as of the end of such fiscal year and the related audited statements of income and cash flows;
(x) cause its independent auditors to (A) provide, consistent with customary practice, (x) customary auditors consents and customary “comfort”
letters (including “negative assurance” comfort and change period comfort) with respect to financial information relating to the Company and the Company
Subsidiaries as reasonably requested by Parent or as necessary or customary for financings similar to the Debt Financing (including any offering or private
placement of debt securities pursuant to Rule 144A under the Securities Act) and (y) reasonable assistance to Parent in connection with Parent’s preparation
of pro forma financial statements and information required pursuant to clause (f)(iii) of this Section 5.07 and (B) attend accounting due diligence sessions
required pursuant to clause (f)(i) of this Section 5.07;
(xi) (A) promptly furnish Parent and the Debt Financing Sources at least three (3) Business Days prior to the Closing Date with all documentation
and other information required by bank regulatory authorities under applicable “know-your-customer” and anti-money laundering rules and regulations,
including the USA PATRIOT Act, relating to the Company or any of the Company Subsidiaries, in each case as reasonably requested by Parent at least eight
(8) Business Days prior to the Closing Date and (B) cooperate reasonably with the Debt Financing Sources’ customary securities offering and secured lending
due diligence, to the extent customary and reasonable;
provided, however, that notwithstanding anything in this Section 5.07 or Section 5.08 to the contrary, (1) in no event shall the “reasonable best efforts” of the
Company, its Subsidiaries or Company Representatives be deemed or construed to require such Persons to, and such Persons shall not be required, to provide
such cooperation to the extent it would (A) interfere unreasonably with the business or operations of the Company or any of the Company Subsidiaries or
(B) require the Company or any of its Subsidiaries to take any action that would reasonably be expected to (x) conflict with, or result in any violation or
breach of, or default
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(with or without notice or lapse of time, or both) under, the Company Charter or Company Bylaws or other comparable organizational documents of the
Company Subsidiaries or any Applicable Laws or any material Contract, (y) cause any condition to Closing set forth in this Agreement to fail to be satisfied
or otherwise cause any breach of this Agreement that would provide Parent or Sub the right to terminate this Agreement or seek indemnity under the terms
hereof (unless, in each case, waived by Parent, Sub and, to the extent required, the Debt Financing Sources), or (z) result in any employee, officer or director of
such Person incurring any personal liability (as opposed to liability in his or her capacity as an officer of such Person) with respect to any matters related to
the Debt Financing, (2) neither the Company nor any of its Subsidiaries shall be required to take any action pursuant to any agreement, certificate or
instrument (other than customary representation letters and authorization letters (including with respect to the presence or absence of material non-public
information and the accuracy of the information contained in the disclosure and marketing materials related to the Debt Financing) contemplated by the Debt
Commitment Letter) that is not contingent upon the occurrence of the Closing or that would be effective prior to the Effective Time, (3) neither the Company
Board nor any of the Company Subsidiaries’ boards of directors (or equivalent bodies) shall be required to approve or adopt any Financing or agreements
related thereto (or any alternative financing) prior to the Effective Time (and no such directors that shall not be continuing directors shall be required to take
such action), (4) neither the Company nor any of the Company Subsidiaries shall be required to execute or deliver any agreements, certificates or instruments
in connection with any Financing (or any alternative financing) (other than customary representation letters and authorization letters (including with respect
to the presence or absence of material non-public information and the accuracy of the information contained in the disclosure and marketing materials related
to the Debt Financing)) that is not contingent on the Effective Time, (5) neither the Company nor any of the Company Subsidiaries shall be responsible for
any adjustments to any pro forma financial information required to be provided in accordance with the Debt Commitment Letter, (6) unless it has received
prior reimbursement, neither the Company nor any of its Subsidiaries shall be required to pay any commitment or other similar fee or make any other payment
(other than for reasonable out-of-pocket costs or expenses that are reimbursed by Parent as provided below in Section 5.07(i)) or incur any other liability
(other than customary representation letters and authorization letters (including with respect to the presence or absence of material non-public information
and the accuracy of the information contained in the disclosure and marketing materials related to the Debt Financing) contemplated by the Debt
Commitment Letter) or provide or agree to provide any indemnity in connection with the Financing or any of the foregoing prior to the Effective Time and
(7) nothing contained in this 5.07(i) or otherwise shall require the Company or any of its Subsidiaries, prior to the Closing, to be an issuer or other obligor
with respect to the Debt Financing.
(g) The Company will use its reasonable best efforts, and will cause each of the Company Subsidiaries to use its respective reasonable best efforts, to
update any Required Financing Information provided to Parent and the Debt Financing Sources as may be necessary so that such Required Financing
Information (i) is Compliant and (ii) meets the applicable requirements set forth in the definition of “Required Financing Information”. For the avoidance of
doubt, Parent may, to most effectively access the financing markets, require the cooperation of the Company and the Company Subsidiaries under this
Section 5.07 at any time, and from time to time and on multiple occasions, between the date hereof and the Closing Date; provided, that, for the avoidance of
doubt, the Marketing Period shall not be applicable as to each attempt to
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access the markets. The Company agrees to (i) file all reports on Form 10-K and Form 10-Q and, to the extent required to include financial information
pursuant to Item 9.01 thereof, Form 8-K and (ii) use reasonable best efforts to file all other Forms 8-K, in each case, required to be filed with the SEC pursuant
to the Exchange Act prior to the Closing Date in accordance with the time periods required by the Exchange Act. In addition, if, in connection with a
marketing effort contemplated by the Debt Commitment Letter, Parent reasonably requests the Company to file a Current Report on Form 8-K pursuant to the
Exchange Act that contains material non-public information with respect to the Company and the Company Subsidiaries, which Parent reasonably
determines (and the Company does not unreasonably object) to include in a customary offering document for the Debt Financing, then, unless the Company
reasonably objects, the Company shall file such Current Report on Form 8-K.
(h) The Company hereby consents to the use of its and the Company Subsidiaries’ logos in connection with the Debt Financing so long as such logos
are used solely in a manner that is not intended or reasonably likely to harm, disparage or otherwise adversely affect the Company or any of the Company
Subsidiaries or the reputation or goodwill of the Company or any of the Company Subsidiaries.
(i) Parent shall, promptly upon request by the Company, reimburse the Company for all documented and reasonable out-of-pocket costs and expenses
incurred by the Company or any of the Company Subsidiaries in connection with such cooperation contemplated by this Section 5.07. Parent shall
indemnify and hold harmless the Company, the Company Subsidiaries and the Company Representatives from and against any and all liabilities, losses,
damages, claims, costs, expenses, interest, awards, judgments and penalties suffered or incurred by them in connection with the Financing (including any
action taken in accordance with this Section 5.07) and any information utilized in connection therewith (other than historical information provided in
writing by the Company or the Company Subsidiaries specifically for use in connection therewith), in each case, except to the extent any of the foregoing
was suffered or incurred as a result of bad faith, gross negligence, willful misconduct or material breach of this Section 5.07 by the Company, any of the
Company Subsidiaries or the Company Representatives.
(j) Each of Parent and Sub acknowledges and agrees that neither the obtaining of the Financing or any alternative financing is a condition to the
Closing, and reaffirms its obligation to consummate the Transactions in accordance with the terms of this Agreement irrespective and independently of the
availability of the Financing or any alternative financing, subject to the applicable conditions set forth in Section 6.01 and Section 6.02.
Section 5.08 Treatment of Existing Notes.
(a) Parent and Sub will be permitted to commence and conduct one or more offers to purchase, including any “Change of Control Offer” (as such term is
defined in the applicable Indenture) and any tender offer, or any exchange offer, and to conduct any consent solicitations (each, a “Debt Offer” and
collectively, the “Debt Offers”), with respect to any or all of the outstanding aggregate principal amount of the Company’s senior secured notes (the “Secured
Notes”) and the Company’s senior unsecured notes (the “Unsecured Notes” and, together with the Secured Notes, the “Notes”) identified by Parent to the
Company in writing prior to, on, or after the date hereof on terms that are acceptable to Parent. Parent shall not be permitted to
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commence any applicable Debt Offer until Parent shall have provided the Company with the necessary offer to purchase, letter of transmittal or other related
documents in connection with the Debt Offer (collectively, the “Debt Offer Documents”) a reasonable period of time in advance of Parent or Sub commencing
the applicable Debt Offer to allow the Company and its counsel to review and comment on the related Debt Offer Documents. Parent will reasonably consult
with the Company regarding the timing and commencement of any Debt Offer and any relevant tender or consent deadlines. The closing (or, in the case of
consent solicitations, operativeness) of the Debt Offers shall be expressly conditioned on the occurrence of the Closing, and the parties shall use their
reasonable best efforts to cause the Debt Offers to close on the Closing Date; provided, that the consummation of a Debt Offer with respect to any series of
Notes shall not be a condition to Closing. The Debt Offers shall be conducted in compliance with any applicable provisions of the applicable Indenture and
with applicable Law, including SEC rules and regulations, and the Company shall not be required to cooperate with respect to any Debt Offer that is not in
compliance with the applicable Indenture and applicable Laws. Parent hereby covenants and agrees to provide (or to cause to be provided) immediately
available funds for the full payment at the Effective Time of all Notes properly tendered and not withdrawn and any related consent payments to the extent
required pursuant to the terms of any applicable Debt Offer. The Company shall, and shall cause the Company Subsidiaries and the Company Representatives
to, in each case, use their reasonable best efforts, at Parent’s sole expense as contemplated by clause (d) below, to provide all cooperation reasonably
requested by Parent in connection with any Debt Offer. To the extent that the provisions of any applicable Law conflict with this Section 5.08, Parent and the
Company shall comply with the applicable Law and shall not be deemed to have breached their obligations under this Agreement by such compliance.
(b) Subject to the receipt of any requisite consents, the Company shall execute a supplemental indenture to each of (i) that certain Indenture, dated as
of July 1, 2014, among the Company, the guarantors party thereto and The Bank of New York Mellon Trust Company, N.A, as trustee (as in effect on the date
hereof, the “Unsecured Indenture”), and (ii) that certain Indenture dated as of June 17, 2016, among the Company, the guarantors party thereto and U.S. Bank
National Association, as trustee (as in effect on the date hereof (the “Secured Indenture”) and together with the Unsecured Indenture, the “Indentures”)
governing each series of Notes identified by Parent to the Company in writing prior to, on, or after the date hereof in accordance with the applicable
Indenture, amending the terms and provisions of each such Indenture as described in the Debt Offer Documents as reasonably requested by Parent, which
supplemental indenture shall become operative no earlier than the Effective Time, and shall use reasonable best efforts to cause the trustee under each such
Indenture to enter into such supplemental indenture prior to or substantially simultaneously with the Closing as determined by Parent; provided, however,
that in no event shall the Company or any Company Representatives have any obligation to authorize, adopt or execute any amendments or other agreement
that would become operative prior to the Effective Time. The Company shall, and shall cause the Company Subsidiaries and the Company Representatives
to, in each case, use their reasonable best efforts to provide all cooperation reasonably requested by Parent in connection with the execution of the
supplemental indentures. If requested by Parent, the Company shall use its reasonable best efforts to cause its legal counsel to provide all customary legal
opinions required in connection with the transactions contemplated by this Section 5.08 to the extent such legal opinion is required to be delivered prior to
the Closing Date. Notwithstanding the foregoing, in no event
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shall the Company or its legal counsel be required to give an opinion as to compliance of a Debt Offer with an applicable Law or, if applicable, the provisions
of the applicable Indenture, if in the reasonable opinion of the Company’s legal counsel, the Debt Offer does not comply with such applicable Law or the
provisions of the applicable Indenture, as the case may be, or to give an opinion with respect to financing by the Parent.
(c) If requested by Parent in writing, in lieu of or in addition to Parent commencing or closing a Debt Offer for any series of Notes, the Company shall
use its reasonable best efforts, to the extent permitted by such series of Notes and the applicable Indenture, to (A) issue a notice of redemption for all of the
outstanding aggregate principal amount of such series of Notes, pursuant to the redemption provisions of the applicable Indenture, which notice of
redemption shall either be issued substantially simultaneously with the Effective Time or be expressly conditioned on the occurrence of the Closing and
(B) take any other actions prior to, at or after the Effective Time reasonably requested by Parent to facilitate the redemption and satisfaction and discharge of
such series of Notes pursuant to the redemption and the satisfaction and discharge provisions of the applicable Indenture and the other provisions of such
Indenture applicable thereto and the satisfaction and release of any Liens on the assets of the Company or the Company Subsidiaries arising in connection
with such redemption and satisfaction and discharge; provided, that prior to the Company being required under clause (A) above to issue any notice of
redemption to be issued substantially simultaneously with the Effective Time, Parent shall have, or shall have caused to be, deposited with the trustee under
the applicable Indenture sufficient funds to effect such redemption and satisfaction and discharge. If a conditional notice of redemption is given, Parent shall
ensure that at the Effective Time, so long as the applicable conditions of such redemption are satisfied, the Company has all funds necessary in connection
with any such redemption and satisfaction and discharge. The redemption and satisfaction and discharge of any series of Notes pursuant to the preceding
sentence are referred to collectively as the “Discharge” of such series of Notes. The Company shall, and shall cause the Company Subsidiaries and the
Company Representatives to, in each case, use their reasonable best efforts, at Parent’s sole expense as contemplated by clause (d) below, to provide all
cooperation reasonably requested by Parent in connection with the Discharge of any series of Notes identified to the Company by Parent in writing at any
time.
(d) Parent shall promptly, upon request by the Company, reimburse the Company for (A) all reasonable and documented out-of-pocket costs and
expenses (including reasonable outside attorneys’ fees and expenses) incurred by the Company, any of the Company Subsidiaries or the Company
Representatives in connection with the Debt Offers or Discharge in respect of any series of Notes and (B) any out-of-pocket costs incurred by the Company,
any of the Company Subsidiaries or the Company Representatives to the trustee or its counsel pursuant to the applicable Indenture in connection with the
Debt Offers or Discharge in respect of any series of Notes. Parent shall indemnify and hold harmless the Company, the Company Subsidiaries and the
Company Representatives from and against any and all liabilities, losses, damages, claims, costs, expenses, interest, awards, judgments and penalties suffered
or incurred by them in connection with any action taken by them in connection with this Section 5.08 except to the extent suffered or incurred as a result of
the bad faith, gross negligence, willful misconduct or material breach of this Section 5.08 by the Company, any of the Company Subsidiaries or the Company
Representatives.
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(e) Notwithstanding anything to the contrary in this Agreement, between the date of this Agreement and the earlier of the Effective Time and the
termination of this Agreement in accordance with its terms, the Company shall not, and shall not permit any Company Subsidiary to (i) utilize all or any
portion of the amount available under Section 4.07(a)(3) of either Indenture (other than amounts thereunder not to exceed $5,000,000), (ii) utilize any of the
following baskets (excepting amounts outstanding pursuant to such baskets as of the date hereof): (a) Section 4.07(b)(11), 4.09(b)(1) (other than borrowings
under any revolving credit facility of the Company in existence as of the date hereof and permitted under Section 5.01(h) of this Agreement), 4.09(b)(12)(b)
(other than amounts thereunder not to exceed $5,000,000) and clause (18) of “Permitted Liens” (other than “Liens” securing obligations not to exceed
$5,000,000), in each case of each Indenture, or (iii) reclassify any Liens, Indebtedness or Investment (in each case, as defined in the Indentures), or any
portion thereof, incurred under any provision or clause of either Indenture on the date hereof to Section 4.07(a)(3), Section 4.07(b)(11), Section 4.09(b)(1),
Section 4.09(b)(12)(b), clause (18) of Permitted Liens (as defined in the Indentures) or, in the case of the Secured Indenture, as a ratio Lien permitted pursuant
to clause (35) of Permitted Liens, or, in the case of the Unsecured Indenture, as a ratio Lien permitted pursuant to Section 4.12(2)(B) thereof.
Section 5.09 Public Announcements. The initial press release issued by Parent and the Company concerning this Agreement and the Transactions shall
be a joint press release, the contents of which have received prior approval from both such parties, and thereafter Parent and the Company shall consult with
each other before issuing any press release or otherwise making any public statements with respect to the Transactions and shall not issue any such press
release or make any such public statement prior to such consultation; provided, that the restrictions set forth in this Section 5.09 shall not apply to any press
release, public statement or other announcement issued or made, or proposed to be issued or made, (a) in connection with a Competing Proposal or Change of
Company Recommendation, (b) as may be required by applicable Law or by obligations pursuant to any listing agreement with any national securities
exchange or (c) that is consistent in all material respects with previous press releases, public disclosures or public statements made by a party hereto in
accordance with this Section 5.09, including investor conference calls, filings with the SEC, Q&As or other publicly disclosed documents, in each case under
this clause (c) to the extent such disclosure is still accurate. Nothing in this Section 5.09 shall limit the ability of the Company to make any internal
announcements to its employees that are consistent in all material respects with the prior public disclosures regarding the transactions contemplated by this
Agreement. For the avoidance of doubt, any public filings providing notice to or seeking approval from any Governmental Entity made pursuant to
Section 5.06 shall be governed by Section 5.06 and not this Section 5.09.
Section 5.10 Directors & Officers Indemnification and Insurance.
(a) Indemnification. From and after the Effective Time, Parent shall, and shall cause the Surviving Corporation to, to the fullest extent permitted by
applicable Law, indemnify, defend and hold harmless each current or former director or officer of the Company or any of the Company Subsidiaries (each, an
“Indemnified Party” and collectively, the “Indemnified Parties”) against (i) all losses, expenses (including reasonable attorneys’ fees and expenses),
judgments, fines, claims, damages or liabilities or, subject to the proviso of the next succeeding sentence, amounts paid in settlement, arising out of actions or
omissions occurring at or prior to the
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Effective Time (and whether asserted or claimed prior to, at or after the Effective Time) to the extent that they are based on or arise out of the fact that such
person is or was a director or officer of the Company or any of the Company Subsidiaries (the “Indemnified Liabilities”), and (ii) all Indemnified Liabilities to
the extent they are based on or arise out of or pertain to the Transactions, whether asserted or claimed prior to, at or after the Effective Time, and including
any expenses incurred in enforcing such person’s rights under this Section 5.10. In the event of any such Indemnified Liability (whether or not asserted before
the Effective Time), the Surviving Corporation shall pay the reasonable fees and expenses of counsel selected by the Indemnified Parties promptly after
statements therefor are received and otherwise advance to such Indemnified Party upon request, reimbursement of documented expenses reasonably incurred
(provided that the person to whom expenses are advanced provides an undertaking to repay such advance if it is determined by a final and non-appealable
judgment of a court of competent jurisdiction that such person is not legally entitled to indemnification under Law).
(b) Insurance. The Company shall be permitted to, prior to the Effective Time, and if the Company fails to do so, Parent shall cause the Surviving
Corporation to, obtain and fully pay the premium for an insurance and indemnification policy that provides coverage for a period of six (6) years from and
after the Effective Time for events occurring prior to the Effective Time (the “D&O Insurance”) that is substantially equivalent to and in any event not less
favorable in the aggregate to the intended beneficiaries thereof than the Company’s existing directors’ and officers’ liability insurance policy; provided,
however, that in no event shall Parent, the Company or the Surviving Corporation be required to expend for such policy an amount in excess of six (6) times
the Maximum Premium. If the Company and the Surviving Corporation for any reason fail to obtain such “tail” insurance policy as of the Effective Time, the
Surviving Corporation shall, and Parent shall cause the Surviving Corporation to, continue to maintain in effect for a period of at least six (6) years from and
after the Effective Time (and for so long thereafter as any claims brought before the end of such six (6) year period thereunder are being adjudicated) the D&O
Insurance in place as of the date of this Agreement with terms, conditions, retentions and limits of liability that are at least as favorable as provided in the
Company’s existing policies as of the date of this Agreement, or the Surviving Corporation shall, and Parent shall cause the Surviving Corporation to,
purchase comparable D&O Insurance for such six-year period (and for so long thereafter as any claims brought before the end of such six-year period
thereunder are being adjudicated) with terms, conditions, retentions and limits of liability that are at least as favorable as provided in the Company’s existing
policies as of the date of this Agreement; provided, however, that in no event shall Parent, the Company or the Surviving Corporation be required to expend
an annual aggregate premium for such insurance in excess of 250% times the annual aggregate premium currently paid by the Company for such insurance
(the “Maximum Premium”).
(c) Successors. In the event the Surviving Corporation, Parent or any of their respective successors or assigns (i) consolidates with or merges into any
other person and shall not be the continuing or surviving corporation or entity of such consolidation or merger or (ii) transfers all or substantially all of its
properties and assets to any person, then and in either such case, Parent shall, and shall cause the Surviving Corporation to, require such successors, assigns or
transferees of the Surviving Corporation or Parent to assume the obligations set forth in this Section 5.10.
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(d) Continuation. For not less than six (6) years from and after the Effective Time, Parent shall, and shall cause the Surviving Corporation to ensure that
the certificate of incorporation and by-laws of the Surviving Corporation and the certificate of incorporation and by-laws (or other similar documents) of each
Company Subsidiary shall contain provisions no less favorable with respect to exculpation, indemnification and advancement of expenses for periods at or
prior to the Effective Time than are currently set forth in the Company Charter, the Company By-laws or the equivalent organizational documents of any
Company Subsidiary, as applicable. The contractual indemnification rights, if any, in existence on the date of this Agreement with any of the directors,
officers or employees of the Company or any Company Subsidiary shall be assumed by the Surviving Corporation, without any further action, and shall
continue in full force and effect in accordance with their terms following the Effective Time.
(e) Benefit. The provisions of this Section 5.10 are intended to be for the benefit of, and shall be enforceable by, each Indemnified Party, each
Indemnified Party’s heirs, executors or administrators and each Indemnified Party’s representatives, shall be binding on all successors and assigns of Parent,
the Company and the Surviving Corporation and shall not be amended in a manner that is adverse to any Indemnified Parties (including their successors,
assigns and heirs) without the consent of the Indemnified Party (including the successors, assigns and heirs) affected thereby.
(f) Non-Exclusivity. The provisions of this Section 5.10 are in addition to, and not in substitution for, any other rights to indemnification or
contribution that any such person may have by contract or otherwise. Nothing in this Agreement, including this Section 5.10, is intended to, shall be
construed to or shall release, waive or impair any rights to directors’ and officers’ insurance claims under any policy that is or has been in existence with
respect to the Company, any of the Company Subsidiaries or the Indemnified Parties, it being understood and agreed that the indemnification provided for in
this Section 5.10 is not prior to, or in substitution for, any such claims under any such policies.
Section 5.11 Takeover Statutes. The parties shall use all reasonable efforts (a) to take all action necessary so that no Takeover Statute is or becomes
applicable to restrict or prohibit the Transactions and (b) if any Takeover Statute is or becomes applicable to restrict or prohibit any of the Transactions, to
take all action necessary so that such Transaction may be consummated as promptly as practicable on the terms contemplated by this Agreement and
otherwise act to eliminate or minimize (to the greatest extent practicable) the effects of such Takeover Statute on such Transaction.
Section 5.12 Employee Benefit Matters.
(a) From and after the Effective Time through the period ending on December 31, 2017, Parent shall provide or cause its Subsidiaries, including the
Surviving Corporation, to provide (i) base salary and wages to each individual who is an employee of the Company or a Company Subsidiary immediately
prior to the Effective Time (each, a “Company Employee”) at a rate that is no less favorable than the rate of base salary or wages provided to such Company
Employee immediately prior to the Effective Time, (ii) an annual bonus opportunity or commission opportunity, as applicable, to each Company Employee
that is not less favorable than the annual bonus opportunity or commission opportunity, as applicable, provided to such
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Company Employee immediately prior to the Effective Time, (iii) severance benefits to each Company Employee that are no less favorable than the
severance benefits provided under the severance policy or agreement in effect for the benefit of such Company Employee immediately prior to the Effective
Time and listed in Section 3.12 of the Company Disclosure Letter, and (iv) other compensation and benefits (including paid-time off, but excluding longterm incentive compensation opportunities and deferred compensation benefits) to each Company Employee that are substantially comparable, in the
aggregate, to the other compensation and benefits provided to such Company Employee under a Company Benefit Plan set forth in Section 3.12(a) of the
Company Disclosure Letter immediately prior to the Effective Time.
(b) Without limiting the generality of Section 5.12(a), from and after the Effective Time, Parent shall, or shall cause its Subsidiaries, including the
Surviving Corporation, to, assume, honor and continue all of the Company’s and the Company Subsidiaries’ employment, severance, retention and
termination plans, policies, programs, agreements and arrangements (including any change in control or severance agreement between the Company or any
Company Subsidiary and any Company Employee), in each case, in accordance with their terms as in effect immediately prior to the Effective Time,
including with respect to any payments, benefits or rights arising as a result of the Transactions (either alone or in combination with any other event) For the
avoidance of doubt, nothing in this Section 5.12(b) shall prevent or prohibit the Surviving Corporation from amending or terminating any of the foregoing in
accordance with the terms thereof.
(c) For all purposes (including for purposes of determining eligibility to participate, level of benefits, vesting, and benefit accruals) under any
“employee benefit plan” (as such term is defined in Section 3(3) of ERISA, but without regard to whether the applicable plan is subject to ERISA) and any
other employee benefit plan, program, policy or arrangement maintained by Parent or any of its Subsidiaries, including the Surviving Corporation, including
any vacation, paid time off and severance plans, each Company Employee’s service with or otherwise credited by the Company or any Company Subsidiary
shall be treated as service with Parent or any of its Subsidiaries, including the Surviving Corporation; provided, however, that such service need not be
recognized to the extent that such recognition would result in any duplication of benefits.
(d) Parent shall, or shall cause its Subsidiaries, including the Surviving Corporation, to waive, or cause to be waived, any pre-existing condition
limitations, exclusions, actively at work requirements and waiting periods under any welfare benefit plan maintained by Parent or any of its Subsidiaries,
including the Surviving Corporation, in which Company Employees (and their eligible dependents) will be eligible to participate from and after the Effective
Time, except to the extent that such pre-existing condition limitations, exclusions, actively-at-work requirements and waiting periods would not have been
satisfied or waived under the comparable Company Benefit Plan immediately prior to the Effective Time. Parent shall, or shall cause its Subsidiaries,
including the Surviving Corporation, to recognize, or cause to be recognized, the dollar amount of all co-payments, deductibles and similar expenses
incurred by each Company Employee (and his or her eligible dependents) during the calendar year in which the Effective Time occurs for purposes of
satisfying such year’s deductible and co-payment limitations under the relevant welfare benefit plans in which such Company Employee (and dependents)
will be eligible to participate from and after the Effective Time.
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(e) Notwithstanding the foregoing, nothing contained in this Agreement shall (i) be treated as an amendment of any Company Benefit Plan, (ii) give
any employee or former employee or any other individual associated therewith or any employee benefit plan or trustee thereof or any other third person any
right to enforce the provisions of this Section 5.12 or (iii) obligate Parent, the Surviving Corporation or any of their affiliates to (A) maintain any particular
benefit plan, except in accordance with the terms of such plan or (B) retain the employment of any particular employee.
Section 5.13 Expenses. Except as otherwise provided in this Agreement, whether or not the Merger is consummated, all costs and expenses incurred in
connection with this Agreement and the Merger and the other Transactions shall be paid by the party incurring such expense; provided, that whether or not
the Merger is consummated, any filing fees required in connection with the FCC Approvals or the State PSC Approvals shall be shared equally by Parent and
the Company.
Section 5.14 Rule 16b-3 Matters. Notwithstanding anything to the contrary contained in this Agreement, the Company shall be permitted to take such
actions as may be reasonably necessary or advisable to ensure that the dispositions of equity securities of the Company (including derivative securities) by
any officer or director of the Company who is subject to Section 16 of the Exchange Act pursuant to the Transactions are exempt under Rule 16b-3
promulgated under the Exchange Act.
Section 5.15 Defense of Litigation. The Company shall control, and to the extent reasonably practicable, the Company shall consult with Parent and
keep Parent reasonably informed with respect to any material developments regarding, the defense of any Proceeding brought by stockholders of the
Company against the Company or its directors or officers arising out of or relating to the Transactions after the date hereof (“Transaction Litigation”);
provided, however, notwithstanding anything herein to the contrary, that the Company shall not settle any such Proceeding without the prior written consent
of Parent (which consent shall not be unreasonably withheld, conditioned or delayed); provided, further, that the Company shall give Parent the opportunity
to participate in the defense or settlement of any Transaction Litigation. The Company shall promptly notify Parent in writing of any Transaction Litigation
that is brought or, to the Company’s knowledge, threatened, and shall keep Parent reasonably informed on a current basis with respect to the status and terms
thereof.
Section 5.16 Deregistration; Delisting. Prior to the Effective Time, the Company will cooperate with Parent and use its reasonable best efforts to take,
or cause to be taken, all actions and do, or cause to be done, all things reasonably necessary, proper or advisable on its part pursuant to applicable Law to
cause (a) the delisting of the Shares from the NASDAQ as promptly as practicable after the Effective Time; and (b) the deregistration of the Shares pursuant to
the Exchange Act as promptly as practicable after such delisting.
Section 5.17 Notification. The Company agrees that between the date of this Agreement and the earlier of the Effective Time and the termination of
this Agreement in accordance with its terms, the Company will give prompt notice to Parent of any failure or reasonably anticipated failure by the Company
to comply with or satisfy in any respect any representation, warranty, covenant, condition or agreement to be complied with or satisfied by it
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pursuant to this Agreement, in each case if and only to the extent that such untruth, inaccuracy or failure would reasonably be expected to cause any of the
conditions to the obligations of Parent and Sub to consummate the Merger set forth in Article VI to fail to be satisfied at the Closing (provided, however, that
the Company’s unintentional failure to give any notice under this Section 5.17 shall not be deemed a breach for purposes of the condition set forth in
Section 6.02(b)). No such notification will affect or be deemed to modify any representation or warranty of the Company set forth in this Agreement or the
conditions to the obligations of Parent and Sub to consummate the Merger or the remedies available to the parties under this Agreement. Parent shall, and
shall cause each of its Subsidiaries to, and shall use reasonable best efforts to cause its and their representatives to, hold all information provided or furnished
pursuant to this Section 5.17 confidential in accordance with the terms of the Confidentiality Agreement.

ARTICLE VI
CONDITIONS TO THE MERGER
Section 6.01 Conditions to Obligations of Each Party to Effect the Merger. The respective obligations of each party to effect the Merger shall be
subject to the satisfaction (or to the extent permitted by Law, mutual waiver by both the Company and Parent) at or prior to the Effective Time of each of the
following conditions:
(a) Company Stockholder Approval. The Company shall have obtained the Company Stockholder Approval.
(b) Antitrust Approval. The waiting period (and any extensions thereof) applicable to the Merger under the HSR Act shall have expired or been
terminated and the approvals or clearances under applicable Antitrust Law by the Governmental Entities set forth on Schedule 6.01(b) shall have been
obtained or any applicable waiting period thereunder shall have been terminated or shall have expired.
(c) Regulatory Approval. The approval of the FCC required in connection with the Transactions shall have been received.
(d) No Injunction. No Governmental Entity of competent jurisdiction shall have issued, enacted, entered, promulgated or enforced any Law that is in
effect and renders the consummation of the Merger illegal, or prohibits, enjoins or otherwise prevents the Merger.
Section 6.02 Conditions to the Obligations of Parent and Sub.
(a) Representations and Warranties. (i) The representations and warranties of the Company in Section 3.02(a) and Section 3.02(b) shall be true and
correct in all respects, as of the date hereof and as of the Closing Date as though made on the Closing Date, except to the extent such representations and
warranties expressly relate to another date (in which case such representations and warranties shall be true and correct in all respects on and as of such other
date), other than failures to be true and correct which, individually or in the aggregate, are a de minimis inaccuracy. (ii) The representations and warranties of
the Company in Section 3.01(a) and Section 3.01(b); Section 3.03; Section 3.21 and Section 3.23 shall be true and correct in all material respects as of the
date hereof and as of the Closing Date as though made on the Closing
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Date, except to the extent such representations and warranties expressly relate to another date (in which case such representations and warranties shall be true
and correct in all material respects on and as of such other date). (iii) The representations and warranties of the Company in Section 3.09(b) shall be true and
correct in all respects as of the Closing Date as though made on the Closing Date. (iv) The representations and warranties of the Company in this Agreement
(other than those in Section 3.01(a), Section 3.01(b), Section 3.02(a), Section 3.02(b), Section 3.03, Section 3.09(b), Section 3.21 and Section 3.23), without
regard to materiality or Company Material Adverse Effect qualifiers contained within such representations and warranties, shall be true and correct as of the
date hereof and as of the Closing Date as though made on the Closing Date, except to the extent such representations and warranties expressly relate to
another date (in which case such representations and warranties shall be true and correct on and as of such other date), other than such failures to be true and
correct that, individually and in the aggregate, would not reasonably be expected to have a Company Material Adverse Effect. Parent shall have received a
certificate signed on behalf of the Company by an executive officer of the Company to such effect set forth in the foregoing clauses (i) to (iv).
(b) Performance of Obligations of the Company. The Company shall have performed or complied in all material respects with the obligations required
by this Agreement to be performed or complied with by it at or before the Closing Date, and Parent shall have received a certificate signed on behalf of the
Company by an executive officer of the Company to such effect.
(c) Company Material Adverse Effect. Since the date of this Agreement, there shall not have been any Company Material Adverse Effect.
(d) Approvals. The approvals or clearances set forth on Schedule 6.02(d) shall have been obtained pursuant to orders from the applicable Governmental
Entities that are in full force and effect.
Section 6.03 Conditions to the Obligations of the Company.
(a) Representations and Warranties. The representations and warranties of Parent and Sub in this Agreement shall be true and correct in all material
respects on the date hereof and on the Closing Date as though made on the Closing Date, except to the extent such representations and warranties expressly
relate to another date (in which case such representations and warranties shall be true and correct in all material respects on and as of such other date). The
Company shall have received a certificate signed on behalf of Parent by an executive officer of Parent to such effect.
(b) Performance of Obligations of Parent and Sub. Parent and Sub shall have performed or complied in all material respects with the obligations
required by this Agreement to be performed or complied with by them at or before the Closing Date, and the Company shall have received a certificate signed
on behalf of Parent by an executive officer of Parent to such effect.
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Section 6.04 Frustration of Closing Conditions. Neither the Company nor Parent or Sub may rely, either as a basis for not consummating the Merger or
the other Transactions or terminating this Agreement and abandoning the Merger, on the failure of any condition set forth in Section 6.01, Section 6.02 or
Section 6.03, as the case may be, to be satisfied if such failure was caused by such party’s material breach of any provision of this Agreement or such party’s
failure to comply with its obligations hereunder contributes in any material respect to the failure of such condition to be satisfied.

ARTICLE VII
TERMINATION, AMENDMENT AND WAIVER
Section 7.01 Termination. This Agreement may be terminated, in the case of clauses (a) through (c) and clauses (e) and (g) below, at any time prior to
the Effective Time, whether before or after receipt of the Company Stockholder Approval or, in the case of clauses (d) and (f) below, at any time prior to
receipt of the Company Stockholder Approval, as follows:
(a) by mutual written consent of Parent and the Company;
(b) by either Parent or the Company:
(i) if the Merger is not consummated on or before November 9, 2017 (the “Outside Date”); provided, however, that (w) if all of the conditions to
Closing, other than the conditions set forth in Section 6.01(c) or Section 6.02(d), shall have been satisfied or shall be capable of being satisfied at such time,
the Outside Date may be extended by either Parent or the Company from time to time by written notice to the other party to the date that is thirty (30) days
after the Outside Date (the “First Extended Outside Date”), which date shall thereafter be deemed to be the Outside Date, (x) if all of the conditions to
Closing, other than the conditions set forth in Section 6.01(c) or Section 6.02(d), shall have been satisfied or shall be capable of being satisfied at the First
Extended Outside Date, the Outside Date may be extended by either Parent or the Company from time to time by written notice to the other party to a date
that is thirty (30) days after the First Extended Outside Date (the “Second Extended Outside Date”), which date shall thereafter be deemed to be the Outside
Date, and (y) if all of the conditions to Closing, other than the conditions set forth in Section 6.01(c) or Section 6.02(d), shall have been satisfied or shall be
capable of being satisfied at the Second Extended Outside Date, the Outside Date may be extended by either Parent or the Company from time to time by
written notice to the other party to a date that is thirty (30) days after the Second Extended Outside Date, which date shall thereafter be deemed to be the
Outside Date and (z) in the event the Marketing Period has commenced but has not completed as of the then applicable Outside Date, such Outside Date may
be extended (or further extended) by Parent in its sole discretion by providing written notice thereof to the Company at least one (1) Business Day prior to
such Outside Date until four (4) Business Days after the then-scheduled expiration date of the Marketing Period; provided, further, that the right to terminate
this Agreement under this Section 7.01(b)(i) shall not be available to any party if the failure of the Merger to be consummated by the Outside Date was
primarily caused by (A) such party’s material breach of any provision of this Agreement or (B) such party’s failure to comply in any material respect with its
obligations hereunder;
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(ii) if any Governmental Entity issues any decision, order, directive, writ, injunction, judgment or decree permanently enjoining or otherwise
permanently prohibiting the Merger and such decision, order, directive, writ, injunction, judgment or decree shall have become final and nonappealable;
provided, that the right to terminate this Agreement under this Section 7.01(b)(ii) shall not be available to any party that has failed to use its reasonable best
efforts to contest, resolve or lift, as applicable, such decision, order, directive, writ, injunction, judgment or decree; provided, further, that the right to
terminate this Agreement under this Section 7.01(b)(ii) shall not be available to any party if such decision, order, directive, writ, injunction, judgment or
decree was primarily caused by (A) such party’s material breach of any provision of this Agreement or (B) such party’s failure to comply in any material
respect with its obligations hereunder; or
(iii) if, upon a vote at a duly held meeting to obtain the Company Stockholder Approval at the Company Stockholder Meeting (including any
postponement or adjournment thereof), the Company Stockholder Approval is not obtained;
(c) by Parent, if the Company breaches or fails to perform or comply with its representations, warranties or covenants contained in this Agreement,
which breach or failure to perform (i) would give rise to the failure of a condition set forth in Section 6.02(a) or Section 6.02(b) and (ii) cannot be or has not
been cured within thirty (30) days after the giving of written notice to the Company of such breach (provided that Parent is not then in breach of any
representation, warranty or covenant contained in this Agreement that would give rise to the failure of a condition set forth in Section 6.03(a) or
Section 6.03(b));
(d) by Parent, if the Company Board or any committee thereof makes a Change of Company Recommendation;
(e) by the Company, if Parent breaches or fails to perform or comply with its representations, warranties or covenants contained in this Agreement,
which breach or failure to perform (i) would give rise to the failure of a condition set forth in Section 6.03(a) or Section 6.03(b) and (ii) cannot be or has not
been cured within thirty (30) days after the giving of written notice to Parent of such breach (provided that the Company is not then in breach of any
representation, warranty or covenant in this Agreement that would give rise to the failure of a condition set forth in Section 6.02(a) or Section 6.02(b));
(f) by the Company, if (A) the Company has complied with its representations, warranties or covenants contained in Section 5.03 and Section 5.04(c)
(other than any failure to comply that is de minimis), (B) the Company Board authorizes the Company to enter into an Acquisition Agreement with respect to
a Superior Proposal in accordance with Section 5.03, (C) substantially concurrently with the termination of this Agreement, the Company enters into an
Acquisition Agreement providing for such Superior Proposal and (D) prior to or concurrently with such termination, the Company pays to Parent in
immediately available funds the Company Termination Fee;
(g) by the Company, if (i) all of the conditions in Section 6.01 and Section 6.02 (other than those conditions that by their nature are to be satisfied at
the Closing and that would be satisfied if there were a Closing) have been satisfied or waived, (ii) the Company has notified Parent in writing at least three
(3) Business Days prior to such termination that the Company is irrevocably ready, willing and able to consummate the Closing, and (iii) Parent and Sub have
failed to consummate the Closing within three (3) Business Days after the date by which the Closing is required to have occurred pursuant to Section 1.02.
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Section 7.02 Effect of Termination.
(a) Notwithstanding anything to the contrary in this Agreement, in the event of the valid termination of this Agreement by either the Company or
Parent as provided in Section 7.01, this Agreement shall forthwith become void and there shall be no liability or obligation on the part of any party or any
Related Party, except, (i) as provided in Section 5.07(i), Section 5.08(d), Section 5.13, this Section 7.02 and Article VIII, each of which shall survive the
termination of this Agreement, in each case, in accordance with their respective terms and conditions and (ii) the Guarantee and the Confidentiality
Agreement shall each survive the termination of this Agreement, in each case, in accordance with its respective terms; provided, that, subject in all respects to
this Section 7.02, Section 8.10 and Section 8.11, nothing in this Agreement will relieve (x) any party from any liability for damages resulting from such
party’s fraud prior to the valid termination of this Agreement or (y) the Company from any liability for damages resulting from the Company’s willful breach
of any of its representations, warranties, covenants or agreements set forth in this Agreement prior to the valid termination of this Agreement; provided,
however, that in no event will the Parent Related Parties have any liability for monetary damages (including damages for fraud, monetary damages in lieu of
specific performance or otherwise) in the aggregate in excess of the Parent Termination Fee and subject in all respects to the limitations set forth in Section
7.02(i); provided, further, that the parties acknowledge and agree that the immediately preceding proviso shall not apply to claims, if any, against any person
that is party to, and solely pursuant to the terms and conditions of, the Confidentiality Agreement.
(b) The Company shall pay to Parent (or its designee) the Company Termination Fee if: (i) the Company validly terminates this Agreement pursuant to
Section 7.01(f), (ii) Parent validly terminates this Agreement pursuant to Section 7.01(d), (iii) either party validly terminates this Agreement at such time as
Parent could have terminated this Agreement pursuant to Section 7.01(d) or (iv) (A) any person makes a Competing Proposal (substituting “50%” for each
reference in the definition of “Competing Proposal” to “20%”) (a “Qualifying Transaction”) that was publicly disclosed or otherwise made publicly known to
the Company’s stockholders before the Company Stockholder Meeting and not publicly withdrawn at least one (1) Business Day prior to the date of the
Company Stockholder Meeting, and thereafter this Agreement is validly terminated pursuant to Section 7.01(b)(i) (if the Company Stockholder Approval has
not theretofore been obtained), Section 7.01(b)(iii) or Section 7.01(c) (with respect to a termination because the Company has breached or failed to perform or
comply with its covenants contained in this Agreement) and (B) within twelve (12) months of such termination the Company enters into a definitive
agreement to consummate a Qualifying Transaction, and a Qualifying Transaction is subsequently consummated (which need not be the same Qualifying
Transaction that was made, disclosed or publicly known prior to the termination hereof). Any fee due under this Section 7.02(b) shall be paid by wire transfer
to the account specified in writing by Parent of same-day funds on the date of termination pursuant to clause (i) above; within two (2) Business Days after
termination pursuant to clause (ii) or (iii) above; or within two (2) Business Days after consummation of such transaction in the case of termination pursuant
to clause (iv) above.
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(c) Parent shall pay to the Company the Parent Termination Fee if the Company validly terminates this Agreement pursuant to Section 7.01(g). Any fee
due under this Section 7.02(c) shall be paid by wire transfer to the account specified in writing by the Company of same-day funds within two (2) Business
Days after such termination.
(d) If the Company fails to promptly pay any amount due pursuant to Section 7.02(b) or Parent fails to promptly pay any amounts due pursuant to
Section 7.02(c), then the non-paying party will pay or cause to be paid to the other party (or its designee) the amount due, together with interest accruing
daily on such amount at an annual rate equal to 8.0% from the date on which such payment was owed.
(e) Each of the Company, Parent and Sub acknowledges that (i) the agreements contained in this Section 7.02 are an integral part of the Transactions
and (ii) without these agreements, Parent, Sub and the Company would not enter into this Agreement. The Parties acknowledge and hereby agree that each of
the Parent Termination Fee and the Company Termination Fee, as applicable, if, as and when required pursuant to this Section 7.02, shall not constitute a
penalty but will be liquidated damages, in a reasonable amount that will compensate the party receiving such amount in the circumstances in which it is
payable for the efforts and resources expended and opportunities foregone while negotiating this Agreement and in reliance on this Agreement and on the
expectation of the consummation of the Merger, which amount would otherwise be impossible to calculate with precision. In no event shall the Company be
required to pay to Parent (or its designee) more than one Company Termination Fee pursuant to Section 7.02(b). In no event shall Parent be required to pay to
the Company more than one Parent Termination Fee pursuant to Section 7.02(c).
(f) Notwithstanding anything to the contrary in this Agreement or any Transaction Document or any other agreement referenced herein or therein or
otherwise, but subject in all respects to this Section 7.02, Section 8.10 and Section 8.11 (including, in each case, the limitations set forth therein), if Parent or
Sub fails to effect the Closing when required by Section 1.02 for any or no reason or otherwise breaches this Agreement or any Transaction Document
(whether such breach is intentional, unintentional, willful or otherwise) or fails to perform hereunder or thereunder or fails to perform any obligation under
Law (in each case, whether such failure is intentional, unintentional, willful or otherwise), then the Company’s right to (A) a decree or order of specific
performance or any injunction or injunctions or other equitable relief if and to the extent permitted by Section 8.10, (B) terminate the Agreement pursuant to
Section 7.01 and seek monetary damages solely on the basis of fraud by Parent and (C) terminate the Agreement pursuant to Section 7.01(g) and if, as and
when required pursuant to Section 7.02(c), receive payment of the Parent Termination Fee, shall, together with, if applicable, the rights of the Company to
expense reimbursement or indemnification under Section 5.07(i), Section 5.08(d) and Section 5.13 and the rights of the Company under Section 7.02(d), be
the sole and exclusive remedies (whether at Law, in equity, in Contract, in tort or otherwise) of the Company Related Parties, Company Representatives and
any other person against the Parent Related Parties for any breach, liability, cost, expense, obligation, loss or damage suffered as a result thereof or in
connection therewith or related thereto. Notwithstanding anything to the contrary, under no circumstances can the Company receive both (i) an award of
monetary damages, on the one hand, and (ii) the Parent Termination Fee, on the other hand.
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(g) Except (A) as provided in Section 7.02(f) or (B) claims, if any, against any person that is party to, and solely pursuant to the terms and conditions of,
the Confidentiality Agreement, no Parent Related Party will have any liability or obligation to the Company Related Parties, the Company Representatives
or any other person, including any multiple, consequential, indirect, special, statutory, exemplary or punitive damages, relating to or arising out of this
Agreement or any other Transaction Document or any documents or certificates referenced herein or therein or the transactions contemplated hereby or
thereby or any breach of any representation, warranty or covenant contained herein or therein, or the failure of such transactions to be consummated, or in
respect of any other Contract, document or theory of Law or equity or in respect of any representations made or alleged to be made in connection herewith or
therewith, whether in equity or at Law, in Contract, in tort or otherwise. The Company acknowledges and agrees that none of the Financing Sources nor any
of their former, current and future equity holders, controlling persons, directors, officers, employees, agents, attorneys, affiliates, members, managers, general
or limited partners, stockholders or assignees shall have any liability or obligation to the Company Related Parties, the Company Representatives or any
other person arising out of their breach or failure to perform (whether willfully, intentionally, unintentionally or otherwise) any of their obligations under the
Financing Commitments. Without limiting the foregoing, upon payment of the Parent Termination Fee, if, as and when required pursuant to Section 7.02(c)
and the amounts, if any, as and when due, pursuant to Section 5.07(i), Section 5.08(d), Section 5.13 and Section 7.02(d), no Parent Related Party shall have
any further liability or obligation to the Company Related Parties, the Company Representatives or any other person, including any multiple, consequential,
indirect, special, statutory, exemplary or punitive damages, relating to or arising out of this Agreement or any other Transaction Document or any documents
referenced herein or therein or the transactions contemplated hereby or thereby or in respect of any representation, warranty or covenant contained herein or
therein, or the failure of such transactions to be consummated, or in respect of any other Contract, document or theory of Law or equity or in respect of any
representations made or alleged to be made in connection herewith or therewith, whether in equity or at Law, in Contract, in tort or otherwise.
(h) Notwithstanding anything to the contrary in this Agreement or any other Transaction Document or any other agreement referenced herein or therein
or otherwise, subject to Section 8.10, the maximum aggregate liability of the Parent Related Parties under the Transaction Documents or otherwise
collectively (including monetary damages for fraud or breach, whether willful, intentional, unintentional or otherwise, or monetary damages in lieu of
specific performance), or in connection with the failure of the transactions contemplated hereby or thereby (including the Financing) to be consummated, or
in respect of any representation made or alleged to have been made in connection herewith or therewith, whether in equity or at Law, in Contract, in tort or
otherwise, together with any payment of the Parent Termination Fee and any other payment in connection with any Transaction Document or otherwise, shall
not exceed under any circumstances an amount equal to the sum of (i) the Parent Termination Fee, if any, due and owing to the Company pursuant to
Section 7.02(c), plus (ii) the amounts, if any, due and owing to the Company pursuant to Section 5.07(i), Section 5.08(d), Section 5.13 and Section 7.02(d);
provided, that (A) in no event shall the aggregate amount of Parent’s obligations described in clause (i) of this Section 7.02(h) together with the aggregate
amount of Parent’s obligations described in clause (x) of the first proviso in Section 7.02(a) exceed the amount of the Parent Termination Fee and (B) in no
event shall the aggregate amount of Parent’s
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obligations described in clause (ii) of this Section 7.02(h) exceed $1,000,000, and in no event shall the Company Related Parties and the Company
Representatives seek, directly or indirectly, to recover against the Parent Related Parties, or compel payment by the Parent Related Parties of, any damages or
other payments whatsoever (including multiple, consequential, indirect, special, statutory, exemplary or punitive damages) in excess of the Parent
Termination Fee or any of the foregoing limitations (as applicable); provided, further, that the parties acknowledge and agree that the foregoing shall not
apply to claims, if any, against any person that is party to, and solely pursuant to the terms and conditions of, the Confidentiality Agreement.
Section 7.03 Amendment. Subject to Section 5.10(e), this Agreement may be amended by the parties at any time before or after receipt of the Company
Stockholder Approval; provided, however, that (a) after receipt of the Company Stockholder Approval, there shall be made no amendment that by Law
requires further approval by the stockholders of the Company without the further approval of such stockholders and (b) no amendment shall be made to this
Agreement after the Effective Time. Except as required by Law, no amendment of this Agreement by the Company shall require the approval of the
stockholders of the Company. This Agreement may not be amended, except by an instrument in writing signed by each of the parties.
Section 7.04 Waiver. At any time prior to the Effective Time, Parent and Sub, on the one hand, and the Company, on the other hand, may (a) extend the
time for the performance of any of the obligations or other acts of the other, (b) waive any breach or inaccuracy of the representations and warranties of the
other contained in this Agreement or in any document delivered pursuant hereto and (c) waive compliance by the other with any of the covenants or
conditions contained in this Agreement; provided, however, that (i) after receipt of the Company Stockholder Approval, there shall be made no waiver that
by Law requires further approval by the stockholders of the Company without the further approval of such stockholders and (ii) no waiver shall be made
under this Agreement after the Effective Time. Except as required by Law, no extension or waiver by the Company shall require the approval of the
stockholders of the Company. Any such extension or waiver shall be valid only if set forth in an instrument in writing signed by the party or parties to be
bound thereby, but such extension or waiver or failure to insist on strict compliance with an obligation, covenant, agreement or condition shall not operate as
a waiver of, or estoppel with respect to, any subsequent or other failure.

ARTICLE VIII
GENERAL PROVISIONS
Section 8.01 Non-Survival of Representations and Warranties. None of the representations and warranties contained in this Agreement or in any
instrument delivered pursuant to this Agreement (other than the Guarantee) shall survive the Effective Time. Except for any covenant or agreement that by its
terms contemplates performance after the Effective Time, none of the covenants and agreements of the parties contained in this Agreement shall survive the
Effective Time.
Section 8.02 Notices. All notices or other communications required or permitted hereunder shall be in writing and shall be deemed to have been duly
given (a) when delivered if delivered in person or when sent if sent by facsimile transmission or email (provided that
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telephonic confirmation of facsimile or e-mail transmission is obtained), (b) on the fifth (5th) Business Day after dispatch by registered or certified mail or
(c) on the next Business Day if transmitted by national overnight courier, in each case as follows (or at such other address for a party as shall be specified by
like notice):
If to Parent or Sub:
Mount Olympus Holdings, Inc.
c/o Apollo Management VIII, L.P.
9 West 57 th Street
Facsimile: (646) 607-0546
Attention: Matthew Nord
Robert Kalsow-Ramos
with a copy to (which shall not constitute notice):
Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York 10019
Telephone: (212) 403-1000
Fax: (212) 403-2000
Attention: Andrew J. Nussbaum and Karessa L. Cain
Email: AJNussbaum@wlrk.com and KLCain@wlrk.com
If to the Company:
West Corporation
11808 Miracle Hills Drive
Omaha, Nebraska 68154
Attn: David C. Mussman
Fax: (402) 963-1211
Email: DCMussman@West.com
with copies to (which shall not constitute notice):
Sidley Austin LLP
One South Dearborn Street
Chicago, Illinois 60603
Telephone: (312) 853-7000
Fax: (312) 853-7036
Attention: Paul L. Choi
Email: pchoi@sidley.com
Section 8.03 Severability. If any term or other provision of this Agreement is invalid, illegal or incapable of being enforced by any rule of Law or
public policy, all other conditions and provisions of this Agreement shall nevertheless remain in full force and effect so long as the economic or legal
substance of the Transactions is not affected in any manner materially adverse
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to any party. Upon such determination that any term or other provision is invalid, illegal or incapable of being enforced, the parties shall negotiate in good
faith to modify this Agreement so as to effect the original intent of the parties as closely as possible in an acceptable manner to the end that the Transactions
are fulfilled to the extent possible.
Section 8.04 Entire Agreement. This Agreement (together with the Annexes, Exhibits, Company Disclosure Letter, Parent Disclosure Letter and the
other documents delivered pursuant hereto), the Guarantee, the Equity Commitment Letter, the Voting Agreements and the Confidentiality Agreement
constitute the entire agreement of the parties and supersede all prior agreements and undertakings, both written and oral, among the parties, or any of them,
with respect to the subject matter of this Agreement; provided, however, that in the event of any inconsistency between the Confidentiality Agreement and
the terms of this Agreement, the terms of this Agreement shall prevail.
Section 8.05 Assignment. Neither this Agreement nor any of the rights, interests or obligations under this Agreement shall be assigned or transferred, in
whole or in part, by operation of Law or otherwise by any of the parties without the prior written consent of the other parties, except that Parent and Sub will
have the right to assign all or any portion of their respective rights and obligations pursuant to this Agreement (a) to any of their respective affiliates; or (b) to
any Debt Financing Source pursuant to the terms of the Debt Financing for purposes of creating a security interest herein or otherwise assigning as collateral
in respect of the Debt Financing. Any assignment or transfer in violation of the preceding sentence shall be void. No assignment by any party hereto will
relieve such party of any of its obligations hereunder.
Section 8.06 Parties in Interest. Except for (a) Article II, which, after the Closing, shall be for the benefit of any person entitled to payment thereunder,
(b) Section 5.10, which, after the Closing, shall be for the benefit of each Indemnified Party, such Indemnified Party’s heirs, executors or administrators and
each Indemnified Party’s representatives, and (c) the right of the holders of Shares to pursue claims for damages (including damages based on the loss of the
economic benefits of the Merger, including the loss of the premium offered to such stockholders) and other relief, including equitable relief, for a breach by
Parent or Sub of its obligations under this Agreement, each of whom shall be an express third-party beneficiary of this Agreement, Parent, Sub and the
Company hereby agree that their respective representations, warranties and covenants set forth in this Agreement are solely for the benefit of the other parties,
in accordance with and subject to the terms of this Agreement, and this Agreement is not intended to, and does not, confer upon any person other than the
parties any rights or remedies hereunder, including the right to rely upon the representations and warranties set forth in this Agreement; provided, that (i) the
persons named in clauses (a) and (b) of this sentence shall be entitled to enforce their rights under this Agreement and (ii) the rights granted pursuant to
clause (c) of this sentence shall be enforceable on behalf of the holders of Shares only by the Company, in its sole and absolute discretion, and any amounts
received by the Company in connection therewith may be retained by the Company. The parties further agree that the rights of third-party beneficiaries under
clauses (a) and (b) of the preceding sentence shall not arise, unless and until the Effective Time occurs. The representations and warranties in this Agreement
are the product of negotiations among the parties and are for the sole benefit of the parties. Any inaccuracies in such representations and warranties may be
subject to waiver by the parties in accordance with
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Section 7.04 without notice or liability to any other person. In some instances, the representations and warranties in this Agreement may represent an
allocation among the parties of risks associated with particular matters regardless of the knowledge of any of the parties. Consequently, persons other than the
parties may not rely upon the representations and warranties in this Agreement as characterizations of actual facts or circumstances as of the date of this
Agreement or as of any other date. Notwithstanding the foregoing, Section 7.02, Section 8.08, Section 8.11 and this Section 8.06 will inure to the benefit of
the Debt Financing Sources and their successors and assigns, each of whom are intended to be third-party beneficiaries thereof (it being understood and
agreed that the foregoing provisions may not be amended in a manner adverse to the Debt Financing Sources in any material respect without their prior
written consent).
Section 8.07 Mutual Drafting; Interpretation; Headings. Each party hereto has participated in the drafting of this Agreement, which each party
acknowledges is the result of extensive negotiations between the parties. If an ambiguity or question of intent or interpretation arises, this Agreement shall be
construed as if drafted jointly by the parties, and no presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of
any provision. For purposes of this Agreement, whenever the context requires: (a) the singular number shall include the plural, and vice versa; (b) the
masculine gender shall include the feminine and neuter genders; (c) the feminine gender shall include the masculine and neuter genders; and (d) the neuter
gender shall include masculine and feminine genders. As used in this Agreement, the words “include” and “including,” and words of similar meaning, shall
not be deemed to be terms of limitation, but rather shall be deemed to be followed by the words “without limitation.” Except as otherwise indicated, all
references in this Agreement to “Sections,” “Annexes” and “Exhibits” are intended to refer to Sections of this Agreement and the Annexes and Exhibits to
this Agreement. All references in this Agreement to “$” are intended to refer to U.S. dollars. The term “or” shall not be deemed to be exclusive. The words
“hereof,” “herein” and “hereunder” and words of similar import, when used in this Agreement, refer to this Agreement as a whole and not to any particular
provision of this Agreement. In this Agreement, references to “as of the date hereof,” “as of the date of this Agreement” or words of similar import shall be
deemed to mean “as of immediately prior to the execution and delivery of this Agreement.” The headings contained in this Agreement are for reference
purposes only and shall not affect in any way the meaning or interpretation of this Agreement. Notwithstanding anything in this Agreement to the contrary,
the parties hereto agree that the Financing is the responsibility of Parent and Sub and not the Company or any Company Subsidiary and that (i) the Company
makes no representations or warranties relating to the Financing (including whether the Company has authorized the Financing or whether any of the
transactions contemplated by the Financing conflict with or violate any obligation of the Company or any Company Subsidiary or Contract to which the
Company or any Company Subsidiary is a party), (ii) except for Section 5.07(f) and (g) and Sections 5.08(a), (b) and (c), none of the covenants of the
Company in this Agreement require the Company to take any action relating to the Financing and (iii) for purposes of the representations and warranties and
covenants and obligations of the Company hereunder, the Transactions shall not include the Financing.
70

Section 8.08 Governing Law; Consent to Jurisdiction; Waiver of Trial by Jury.
(a) This Agreement shall be governed by, and construed in accordance with, the Laws of the State of Delaware, without giving effect to the principles of
conflicts of Law thereof.
(b) Each of the parties irrevocably agrees that any legal Proceeding arising out of or relating to this Agreement brought by any other party or its
successors or assigns shall be brought and determined in the Delaware Court of Chancery and any state appellate court therefrom within the State of Delaware
(unless the Delaware Court of Chancery shall decline to accept jurisdiction over a particular matter, in which case, in any Delaware state or federal court
within the State of Delaware), and each of the parties hereby irrevocably submits to the exclusive jurisdiction of the aforesaid courts for itself and with respect
to its property, generally and unconditionally, with regard to any such Proceeding arising out of or relating to this Agreement or the Transactions. Each of the
parties agrees not to commence any Proceeding relating thereto, except in the courts described above in Delaware, other than actions in any court of
competent jurisdiction to enforce any judgment, decree or award rendered by any such court in Delaware as described in this Agreement. Each of the parties
further agrees that notice as provided in this Agreement shall constitute sufficient service of process, and the parties further waive any argument that such
service is insufficient. Each of the parties hereby irrevocably and unconditionally waives, and agrees not to assert, by way of motion or as a defense,
counterclaim or otherwise, in any Proceeding arising out of or relating to this Agreement or the Transactions, (i) any claim that it is not personally subject to
the jurisdiction of the courts in Delaware as described in this Agreement for any reason, (ii) that it or its property is exempt or immune from jurisdiction of any
such court or from any legal process commenced in such courts (whether through service of notice, attachment prior to judgment, attachment in aid of
execution of judgment, execution of judgment or otherwise) and (iii) that (A) the Proceeding in any such court is brought in an inconvenient forum, (B) the
venue of such Proceeding is improper or (C) this Agreement, or the subject matter of this Agreement, may not be enforced in or by such courts.
(c) Notwithstanding anything in this Agreement to the contrary, each of the parties acknowledges and irrevocably agrees (i) that any legal Proceeding,
whether at law or in equity, whether in contract or in tort or otherwise, involving the Debt Financing Sources arising out of, or relating to, the Transactions,
the Debt Financing, the Debt Commitment Letter, or the performance of services thereunder or related will be subject to the exclusive jurisdiction of any state
or federal court sitting in the State of New York in the borough of Manhattan and any appellate court thereof, and each party hereto submits for itself and its
property with respect to any such legal Proceeding to the exclusive jurisdiction of such court; (ii) not to bring or permit any of their affiliates to bring or
support anyone else in bringing any such legal Proceeding in any other court; (iii) that service of process, summons, notice or document by registered mail
addressed to them at their respective addresses provided in the Debt Commitment Letter will be effective service of process against them for any such legal
Proceeding brought in any such court; (iv) to waive and hereby waive, to the fullest extent permitted by applicable Law, any objection which any of them
may now or hereafter have to the laying of venue of, and the defense of an inconvenient forum to the maintenance of, any such legal Proceeding in any such
court; and (v) that any such legal Proceeding will be governed and construed in accordance with the Laws of the State of New York.
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(d) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS LIKELY
TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE IT HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY
RIGHT IT MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO
THIS AGREEMENT OR ANY OF THE TRANSACTIONS (INCLUDING ANY SUCH LITIGATION RELATING TO THE DEBT FINANCING OR INVOLVING
THE DEBT FINANCING SOURCES). EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (I) NO REPRESENTATIVE, AGENT OR ATTORNEY OF
ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF
LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (II) IT UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF THE
FOREGOING WAIVER, (III) IT MAKES THE FOREGOING WAIVER VOLUNTARILY, AND (IV) IT HAS BEEN INDUCED TO ENTER INTO THIS
AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS Section 8.08(d).
Section 8.09 Counterparts. This Agreement may be executed in two or more counterparts, and by the different parties in separate counterparts, each of
which when executed shall be deemed to be an original but all of which taken together shall constitute one and the same agreement. The exchange of a fully
executed Agreement (in counterparts or otherwise) by facsimile or by electronic delivery in pdf format shall be sufficient to bind the parties to the terms and
conditions of this Agreement.
Section 8.10 Specific Performance.
(a) The parties agree that irreparable damage would occur if any of the provisions of this Agreement were not performed, or were threatened to be not
performed, in accordance with their specific terms or were otherwise breached. Accordingly, the parties acknowledge and agree that, subject to this
Section 8.10, the parties shall be entitled to an injunction, specific performance and other equitable relief to prevent breaches or threatened breaches of this
Agreement and to enforce specifically the terms and provisions of this Agreement, this being in addition to any other remedy to which they are entitled at law
or in equity.
(b) Except as otherwise provided in this Agreement, and for the avoidance of doubt, subject in all respects to this Section 8.10, Section 7.02 and
Section 8.11 (and, in each case, the limitations set forth herein or therein), any and all remedies expressly conferred upon a party will be deemed cumulative
with and not exclusive of any other remedy conferred by this Agreement or by applicable Law on such party, and the exercise by a party of any one remedy
will not preclude the exercise of any other remedy. Notwithstanding anything else to the contrary in any Transaction Document or otherwise, for the
avoidance of doubt, while the Company may, subject in all respects to Section 7.02, this Section 8.10 and Section 8.11, concurrently seek (i) specific
performance or other equitable relief, subject in all respects to this Section 8.10 and (ii) payment of monetary damages pursuant to clause (x) of the first
proviso in Section 7.02(a) or the Parent Termination Fee, if, as and when required pursuant to Section 7.02(c), under no circumstances shall the Company,
directly or indirectly, be permitted or entitled to receive (1) both (A) a grant of specific performance to cause the Equity Financing to be funded (whether
under this Agreement or the Equity Financing Commitment) or other equitable relief and (B) payment of any monetary damages whatsoever and/or the
payment of the Parent Termination
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Fee, or (2) both (A) payment of any monetary damages whatsoever and (B) payment of the Parent Termination Fee. Each of the parties agrees that no party
shall require the other to post any bond or other security as a condition to institute any Proceeding for specific performance under this Section 8.10.
(c) Specific Performance in Respect of Financing. Notwithstanding anything to the contrary in this Agreement or any other Transaction Document or
otherwise to the contrary, it is acknowledged and agreed that Parent has an obligation hereunder to cause the Equity Financing to be funded, including by
exercising its rights under the Equity Commitment Letter, and such obligation of Parent will be subject to the requirements set forth in clauses (A) and (B)
below, and the right of the Company to specific performance in connection with enforcing (x) such obligation of Parent (whether under this Agreement or the
Equity Commitment Letter) and (y) the obligation of Parent to consummate the Merger, will be subject to the requirements that (A) all of the conditions set
forth in Section 6.01 and Section 6.02 have been and continue to be satisfied or waived (other than those conditions that by their terms are to be satisfied at
the Closing, each of which is capable of being satisfied at the Closing); (B) the Debt Financing has been funded or will be funded in full at the Closing if the
Equity Financing is funded at the Closing; (C) Parent and Sub fail to consummate the Merger on the date required pursuant to Section 1.02; and (D) the
Company has irrevocably confirmed in a written notice to Parent that if specific performance is granted and the Equity Financing and Debt Financing are
funded, then it would take such actions that are required of it by this Agreement to cause the Closing to occur (and the Company has not revoked, withdrawn,
modified or conditioned such irrevocable confirmation), and Parent and Sub fail to complete the Closing within three (3) Business Days after delivery of the
Company’s irrevocable written confirmation. In no event will the Company be entitled to enforce or seek to enforce specifically Parent’s obligation to cause
the Equity Financing to be funded or to complete the Merger unless the Debt Financing has been funded in full or will be funded in full at the Closing if the
Equity Financing is funded at the Closing.
Section 8.11 Non-Recourse.
(a) Each party agrees, on behalf of itself and its Related Parties, that all Proceedings, claims, obligations, liabilities or causes of action (whether in
Contract or in tort, in Law or in equity or otherwise, or granted by statute or otherwise, whether by or through attempted piercing of the corporate, limited
partnership or limited liability company veil or any other theory or doctrine, including alter ego or otherwise) that may be based upon, in respect of, arise
under, out or by reason of, be connected with, or relate to: (A) this Agreement, any other Transaction Document or any other agreement referenced herein or
therein or the transactions contemplated hereunder or thereunder (including the Financing), (B) the negotiation, execution or performance of this Agreement,
any other Transaction Document or any other agreement referenced herein or therein (including any representation or warranty made in, in connection with,
or as an inducement to, this Agreement, any other Transaction Document or such other agreement), (C) any breach or violation of this Agreement, any other
Transaction Document or any other agreement referenced herein or therein and (D) any failure of the transactions contemplated hereunder or under any
Transaction Document or any other agreement referenced herein or therein (including the Financing) to be consummated, in each case, may be made only
against (and are those solely of) the persons that are expressly identified as parties to this Agreement or the applicable Transaction Document and, in
accordance with, and subject to the terms and
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conditions of this Agreement and the applicable Transaction Document. In furtherance and not in limitation of the foregoing, and notwithstanding anything
contained in this Agreement, any other Transaction Document or any other document or certificate referenced herein or therein or otherwise to the contrary,
each party hereto covenants, agrees and acknowledges, on behalf of itself and its respective Related Parties, that no recourse under this Agreement, any other
Transaction Document or any other document or certificate referenced herein or therein or in connection with any transactions contemplated hereby or
thereby (including the Financing) shall be sought or had against any other person, including any Parent Related Party and any Company Related Party, and
no other person, including any Parent Related Party and any Company Related Party, shall have any liabilities or obligations (whether in Contract or in tort,
in Law or in equity or otherwise, or granted by statute or otherwise, whether by or through attempted piercing of the corporate, limited partnership or limited
liability company veil or any other theory or doctrine, including alter ego or otherwise) for any claims, causes of action, obligations or liabilities arising
under, out of, in connection with or related to the items in the immediately preceding clauses (A) through (D), it being expressly agreed and acknowledged
that no personal liability or losses whatsoever shall attach to, be imposed on or otherwise be incurred by any of the aforementioned, as such, arising under,
out of, in connection with or related to the items in the immediately preceding clauses (A) through (D), in each case, except for claims that (1) the Company,
Parent or Sub, as applicable, may assert (subject, with respect to the following clauses (ii) and (iii), in all respects to the limitations set forth in Section 7.02,
Section 8.10 and this Section 8.11): (i) against any person that is party to the Confidentiality Agreement under, and subject to the terms and conditions of,
the Confidentiality Agreement, (ii) against each Guarantor under, and subject to the terms and conditions of, the Guarantee, (iii) against the Equity Financing
Sources for specific performance of the obligation of the Equity Financing Sources to fund their committed portions of the Equity Financing under, and
subject to the terms and conditions of, the Equity Financing Commitment, (iv) against the Company, Parent or Sub, as applicable, under, and subject to the
terms and conditions of, this Agreement or any other Transaction Document to which such person is a party, or (v) against any parties to the Voting
Agreements under, and subject to the terms and conditions of, the Voting Agreements, and (2) Parent and its affiliates may assert against the Financing
Sources pursuant to the terms and conditions of the Financing Commitments.
(b) Notwithstanding anything to the contrary herein or otherwise, (i) no Company Related Party shall have any rights or claims against any Debt
Financing Source in connection with this Agreement, the Transactions, the Debt Financing or any other transactions contemplated hereby or thereby, whether
at law or equity, in contract, in tort or otherwise; provided that the foregoing shall not in any way limit or modify the rights and obligations of Parent and its
affiliates to assert claims against the Debt Financing Sources pursuant to the terms and conditions of the Debt Commitment Letter and (ii) no Parent Related
Party shall be responsible or liable for any multiple, consequential, indirect, special, statutory, exemplary or punitive damages which may be alleged as a
result of this Agreement, the other Transaction Documents or any other agreement referenced herein or therein or the transactions contemplated hereunder or
thereunder (including the Financing), or the termination or abandonment of any of the foregoing.
********
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IN WITNESS WHEREOF, Parent, Sub and the Company have caused this Agreement to be signed by their respective officers thereunto duly
authorized all as of the date first written above.
MOUNT OLYMPUS HOLDINGS, INC.
By:
/s/ Matthew H. Nord
Name: Matthew H. Nord
Title: Chief Executive Officer and President
OLYMPUS MERGER SUB, INC.
By:
/s/ Matthew H. Nord
Name: Matthew H. Nord
Title: Chief Executive Officer and President
WEST CORPORATION
By:
/s/ Thomas B. Barker
Name: Thomas B. Barker
Title: Chief Executive Officer and Chairman of the Board
Signature Page to Agreement and Plan of Merger

Annex I
“Acceptable Confidentiality Agreement” means a confidentiality agreement that contains terms no less favorable to the Company in all material
respects than those contained in the Confidentiality Agreement; provided, however, that such confidentiality agreement shall not prohibit compliance by the
Company with any of the provisions of Section 5.03 and such confidentiality agreement need not include a standstill or similar provision.
“affiliate” means, with respect to any person, any other person that directly or indirectly, through one or more intermediaries, controls, is controlled by
or is under common control with, the first-mentioned person; provided that in no event shall Parent, Sub or any of their Subsidiaries be considered an affiliate
of any portfolio company or investment fund (excluding investment funds focused on private equity) affiliated with Apollo Global Management, LLC, nor
shall any portfolio company or investment fund (excluding investment funds focused on private equity) affiliated with Apollo Global Management, LLC, be
considered to be an affiliate of Parent, Sub or any of their Subsidiaries.
“Aggregate Common Stock Consideration” means the product of the Merger Consideration and the number of Shares issued and outstanding
immediately prior to the Effective Time (other than Excluded Shares).
“Aggregate Merger Consideration” means the sum of the Aggregate Common Stock Consideration, the aggregate Restricted Stock payments payable
under Section 2.03(c), the aggregate Option Payments and the aggregate Stock Unit Payments.
“Anti-Corruption Law” means any Law related to combating bribery and corruption, including, as applicable, the OECD Convention on Combating
Bribery of Foreign Officials in International Business Transactions and the UN Convention Against Corruption and any implementing legislation
promulgated pursuant to such Conventions, the Foreign Corrupt Practices Act of 1977 and the U.K. Bribery Act 2010.
“Antitrust Division” means the Antitrust Division of the Department of Justice.
“Business Day” means any day, other than a Saturday or Sunday or a day on which banks are required or authorized by Law to close in New York, New
York.
“Code” means the Internal Revenue Code of 1986, as amended.
“Company Intellectual Property” means all Intellectual Property owned by, or licensed exclusively to, the Company or any Company Subsidiary that
is used by the Company and the Company Subsidiaries in conducting the business of the Company or any Company Subsidiary.
“Company IP Agreements” means all written licenses, sublicenses, consent to use agreements, settlements, coexistence agreements, covenants not to
sue and other Contracts (including any right to receive or obligation to pay royalties or any other consideration), relating to Intellectual Property to which
the Company or any Company Subsidiary is a party.
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“Company Lease” means any lease, sublease, sub-sublease, license and other agreement under which the Company or a Company Subsidiary leases,
subleases, licenses, uses or occupies (in each case whether as landlord, tenant, sublandlord, subtenant or by other occupancy arrangement), or has the right to
use or occupy, now or in the future, any real property.
“Company Material Adverse Effect” means any change, circumstance, event or effect (each an “Effect”) that, (A) individually or in the aggregate
together with all other Effects, has a material adverse effect on the business, financial condition or results of operations of the Company and the Company
Subsidiaries, taken as a whole; provided, however, that none of the following, and no Effect arising out of or resulting from the following shall constitute or
be taken into account in determining whether there has been, a “Company Material Adverse Effect”: (a) the entry into or the announcement or pendency of
this Agreement or the Transactions or the consummation of the Transactions, in each case, including (i) by reason of the identity of, or any facts or
circumstances relating to, Parent, Sub or any of their respective affiliates, (ii) by reason of any communication by Parent or any of its affiliates regarding the
plans or intentions of Parent with respect to the conduct of the business of the Company and the Company Subsidiaries following the Effective Time and
(iii) the impact of any of the foregoing on any relationships with customers, suppliers, vendors, business partners, employees or regulators; (b) the Company’s
November 1, 2016 announcement regarding the commencement of a process to explore the Company’s range of financial and strategic alternatives,
including, but not limited to, the sale or separation of one or more of its operating businesses, or a sale of the Company; (c) any Effect generally affecting the
economy or the financial, credit or securities markets in the United States or elsewhere in the world (including interest rates and exchange rates) or any Effect
generally affecting any business or industries in which the Company or any of the Company Subsidiaries operates; (d) the suspension of trading in securities
generally on the NASDAQ; (e) any development or change after the date hereof in applicable Law or GAAP; (f) any action taken by the Company or any of
the Company Subsidiaries that is expressly required by this Agreement or taken with Parent’s prior written consent or at Parent’s written request, or the failure
by the Company or any of the Company Subsidiaries to take any action that is expressly prohibited by this Agreement (including under Section 5.01(a)) to
the extent Parent fails to provide its consent to such action after receipt of a written request therefor and after the disclosure to Parent by the Company of all
material and relevant facts and information known to the Company; (g) the commencement, occurrence, continuation or escalation of any armed hostilities or
acts of war (whether or not declared) or terrorism; (h) the existence, occurrence or continuation of any weather-related or force majeure events, including any
earthquakes, floods, hurricanes, tropical storms, fires or other natural disasters or any national, international or regional calamity; or (i) any changes in the
market price or trading volume of the Shares, any changes in the ratings or the ratings outlook for the Company or any of the Company Subsidiaries by any
applicable rating agency, any changes in any analyst’s recommendations or ratings with respect to the Company or any of the Company Subsidiaries or any
failure of the Company to meet any internal or external projections, budgets, guidance, forecasts or estimates of revenues, earnings or other metrics for any
period ending on or after the date of this Agreement (it being understood that the exceptions in this clause (i) shall not prevent or otherwise affect the
underlying cause of any such change or failure referred to therein (to the extent not otherwise falling within any of the exceptions provided by clauses (a)
through (h)) from being taken into account in determining whether a Company Material Adverse Effect has occurred; provided, that this clause (i) shall not
be construed as implying that the Company is
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making any representation or warranty with respect to any internal or external projections, budgets, guidance, forecasts or estimates of revenues, earnings or
other metrics for any period); provided, that with respect to clauses (c), (d), (e), (g) and (h), such Effects shall be taken into account to the extent they
materially and disproportionately adversely affect the Company and the Company Subsidiaries, taken as a whole, compared to other companies operating
primarily in the same industries in which the Company and the Company Subsidiaries operate or (B) prevents or materially impairs or delays the Company
and the Company Subsidiaries from performing in any material respect their respective obligations under this Agreement or consummating the Transactions.
“Company Recommendation” means the recommendation of the Company Board that the stockholders of the Company vote in favor of the Company
Stockholder Approval.
“Company Related Parties” means, collectively, (A) the Company and (B) the former, current and future equity holders, controlling persons, directors,
officers, employees, agents, attorneys, affiliates, members, managers, general or limited partners, stockholders and assignees of the Company.
“Company Representatives” means the directors, officers, advisors, affiliates, representatives, employees, consultants, advisors, investment bankers,
accountants and counsel of the Company and the Company Subsidiaries.
“Company Stock Plans” means the West Corporation 2006 Executive Incentive Plan, the Amended and Restated 2013 Long-Term Incentive Plan, the
West Corporation Nonqualified Deferred Compensation Plan, the West Corporation Stock Deferral Plan and the Company Stock Purchase Plan.
“Company Stock Purchase Plan” means the Company’s 2013 Employee Stock Purchase Plan.
“Company Subsidiaries” means the Subsidiaries of the Company.
“Company Termination Fee” means an amount in cash equal to $72,000,000.
“Competing Proposal” means, other than the Transactions, any proposal or offer from any person (other than Parent, Sub or any of their respective
affiliates) relating to (a) the acquisition (whether by merger, consolidation, equity investment, joint venture, recapitalization, reorganization, exchange offer,
self-tender, recapitalization, liquidation or otherwise) by any person of more than twenty percent (20%) of the consolidated assets of the Company and the
Company Subsidiaries (measured by either book value or fair market value), taken as a whole, or to which more than twenty percent (20%) of the Company’s
revenue on a consolidated basis is attributable or (b) the acquisition in any manner, directly or indirectly, by any person of beneficial ownership of more than
twenty percent (20%) of the issued and outstanding Shares or any other equity interest in the Company or securities convertible into or exchangeable for
such Shares or equity interests.
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“Compliant” means, with respect to the Required Financing Information, that (i) such Required Financing Information does not contain any untrue
statement of a material fact regarding the Company and the Company Subsidiaries or omit to state any material fact regarding the Company and the
Company Subsidiaries necessary in order to make such Required Financing Information not misleading under the circumstances, (ii) such Required
Financing Information complies in all material respects with all applicable requirements of Regulation S-K and Regulation S-X under the Securities Act for a
registered public offering of non-convertible debt securities on Form S-1 that are applicable to such Required Financing Information (other than such
provisions for which compliance is not customary in a Rule 144A offering of high yield debt securities) and (iii) the financial statements and other financial
information included in such Required Financing Information would not be deemed stale or otherwise be unusable under customary practices for offerings
and private placements of high yield debt securities under Rule 144A promulgated under the Securities Act and are sufficient to permit the Company’s
independent accountants to issue customary comfort letters to the Debt Financing Sources to the extent required as part of the Debt Financing, including as
to customary negative assurances and change period, in order to consummate any offering of debt securities on any day during the Marketing Period (and
such accountants have confirmed they are prepared to issue a comfort letter subject to their completion of customary procedures).
“Confidentiality Agreement” means the letter regarding confidentiality between the Company and Apollo Management VIII, L.P. dated November 30,
2016.
“Contract” means any agreement, contract, lease (whether for real or personal property), power of attorney, note, bond, mortgage, indenture, deed of
trust, loan, permit, evidence of Indebtedness, letter of credit, settlement agreement, franchise agreement, covenant not to compete, employment agreement,
license or other legal commitment (other than any purchase or sale order) to which a person is a party or to which the properties or assets of such person are
subject, in each case whether written or oral.
“Copyrights” means United States and non-United States copyrights and mask works (as defined in 17 U.S.C. §901) and registrations and pending
applications to register the same.
“Credit Agreements” means (i) the Amended and Restated Credit Agreement, dated as of October 5, 2010, among the Company, as borrower, the
lenders from time to time party thereto and Wells Fargo Bank, National Association, as administrative agent, as amended, restated, supplemented or otherwise
modified from time to time and (ii) the Receivables Purchase Agreement, dated as of August 28, 2009, among West Receivables LLC, as seller, the Company,
as servicer, the purchasers party thereto and Wells Fargo Bank, National Association, as administrative agent, as amended restated, supplement or otherwise
modified from time to time.
“Debt Financing Sources” means the Lenders and the other persons that have committed to provide the debt financing contemplated by, or have
otherwise entered into agreements in connection with, the Debt Commitment Letter, and any joinder agreements, indentures or credit agreements permitted
under this Agreement and entered into pursuant thereto or relating thereto, together with their affiliates, current or future officers, directors, employees,
agents, representatives, stockholders, limited partners, managers, members or partners involved in the Debt Financing and their successors and assigns.
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“Environmental Laws” means all Laws that (a) regulate or relate to the protection or clean-up of the environment, occupational safety and health in
respect of exposure to Hazardous Substances or the use, treatment, storage, transportation, handling, disposal or release of Hazardous Substances or
(b) impose liability (including for enforcement, investigatory costs, cleanup, removal or response costs, natural resource damages, contribution, injunctive
relief) or standards of care with respect to any of the foregoing.
“Environmental Permits” means any permit, registration, identification number, license or other authorization required under any applicable
Environmental Law.
“ERISA Affiliate” means any entity that, together with another entity, would be treated as a single employer under Section 414(b), (c), (m) or (o) of the
Code or Section 4001 of ERISA.
“Exchange Act” means the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
“Excluded Shares” means Shares to be cancelled in accordance with Section 2.01(a)(ii) and Dissenting Shares.
“FCC” means the Federal Communications Commission.
“FTC” means the Federal Trade Commission.
“GAAP” means generally accepted accounting principles as applied in the United States.
“Governmental Entity” means any national, federal, state, county, municipal or local government, or other governmental or regulatory body or
political subdivision thereof, and any entity exercising executive, legislative, judicial, regulatory, taxing or administrative functions of or pertaining to
government.
“Hazardous Substances” means any toxic, reactive, corrosive, ignitable or flammable chemical, or chemical compound, or hazardous substance,
material or waste, whether solid, liquid or gas, that is subject to regulation, control or remediation or for which liability or standards of care are imposed under
any Environmental Law, including petroleum (including crude oil or any fraction thereof), asbestos, radioactive materials and polychlorinated biphenyls.
“HSR Act” means the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended.
“Indebtedness” means all (a) indebtedness of the Company or any of the Company Subsidiaries for borrowed money (including the aggregate principal
amount thereof and the aggregate amount of any accrued but unpaid interest thereon), other than indebtedness for borrowed money between the Company
and any of the wholly-owned Company Subsidiaries or between the wholly-owned Company Subsidiaries; (b) obligations of the Company or any of the
Company Subsidiaries evidenced by bonds, notes, debentures, letters of credit or similar instruments; (c) obligations of the Company or any of the Company
Subsidiaries under capitalized leases; (d) obligations in respect of interest rate and currency obligation swaps, hedges or similar arrangements (other than
foreign exchange hedges entered into with respect to
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nonmonetary assets or liabilities reflected on the consolidated balance sheet of the Company and the Company Subsidiaries); and (e) obligations of the
Company or any of the Company Subsidiaries to guarantee any of the foregoing types of payment obligations on behalf of any person other than the
Company or any of the Company Subsidiaries.
“Intellectual Property” means all intellectual property and proprietary rights, including all (a) Patents, (b) Trademarks and Internet domain names,
(c) Copyrights, (d) computer software programs in both source code, or object code, including any and all software implementations of algorithms, models
and methodologies, and documentation, related to any of the foregoing, (e) mask works and industrial designs, and all applications and registrations in
connection therewith, and (f) Trade Secrets
“Insurance Policies” means all material insurance policies and arrangements held, as of the date of this Agreement, by or for the benefit of the
Company, any Company Subsidiary, or the business, assets or properties owned, leased or operated by the Company or any Company Subsidiary.
“Intervening Event” means any material event, change, effect, development, state of facts, condition or occurrence that occurs or arises after the date of
this Agreement that (a) was not known, or reasonably foreseeable (or the material consequences were not known or reasonably foreseeable) to or by the
Company Board as of or prior to the date of this Agreement and did not result from a breach of this Agreement by the Company, any Company Subsidiary or
any Company Representative, and (b) does not involve or relate to the receipt, existence or terms of a Competing Proposal.
“knowledge” or “known” means, (a) with respect to the Company, the actual knowledge of the individuals listed in Section 1.01 of the Company
Disclosure Letter (following reasonable inquiry consistent with their position and duties), and (b) with respect to Parent, the actual knowledge of the
individuals listed in Section 1.01 of the Parent Disclosure Letter (following reasonable inquiry).
“Law” means any federal, state, local or foreign law (including common law), statute, code, directive, ordinance, rule, regulation, order, judgment, writ,
stipulation, award, injunction, decree, ruling, stock exchange listing requirement or other requirement issued, enacted, adopted, promulgated, implemented or
otherwise put into effect by or under the authority of any Governmental Entity and any order or decision of an applicable arbitrator or arbitration panel.
“Lien” means any lien, mortgage, pledge, conditional or installment sale agreement, encumbrance, covenant, restriction, option, right of first refusal,
easement, security interest, deed of trust, right-of-way, encroachment, community property interest or other claim or restriction of any nature, whether
voluntarily incurred or arising by operation of Law.
“Marketing Period” means the first period of 17 consecutive days after the date of this Agreement and throughout which and at the end of which
(i) Parent has the Required Financing Information and the Required Financing Information is Compliant; (ii) the conditions set forth in Sections 6.01 and
6.02 are satisfied (other than those conditions that by their nature can only be satisfied at the Closing, but subject to the satisfaction or, to the extent
permitted by applicable
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Law, waiver of such conditions) and (iii) nothing has occurred and no condition exists that would cause any of the conditions set forth in Section 6.01 or 6.02
to fail to be satisfied (other than those conditions that by their nature can only be satisfied at the Closing, but subject to the satisfaction or, to the extent
permitted by applicable Law, waiver of such conditions), assuming that such conditions were applicable at any time during such 17 consecutive day period;
provided, that (A) May 29, 2017, July 3, 2017 and July 4, 2017 shall not be considered calendar days for purposes of such 17 consecutive day period and
(B) if such 17 consecutive days shall not have elapsed on or prior to August 18, 2017, then such 17 consecutive day period shall commence no earlier than
September 5, 2017. Notwithstanding the foregoing, (A) the Marketing Period will end on any earlier date on which the Debt Financing is obtained and
(B) the Marketing Period will not commence or be deemed to have commenced if, after the date of this Agreement and prior to the completion of the
consecutive day period referenced herein (1) the Company’s independent accountant has withdrawn its audit opinion with respect to any financial statements
contained in the Company’s most recently filed Annual Report on Form 10-K, in which case the Marketing Period will not be deemed to commence unless
and until a new unqualified audit opinion is issued with respect to the consolidated financial statements of the Company for the applicable periods by the
independent accountant or another “Big Four” or other nationally recognized independent public accounting firm or other public accounting firm
reasonably acceptable to Parent, (2) the Company issues a public statement indicating its intent to restate any historical financial statements of the Company
or any such restatement is under active consideration, in which case the Marketing Period will not be deemed to commence unless and until such restatement
has been completed and the relevant Required Financing Information has been amended or the Company has announced that it has concluded that no
restatement will be required in accordance with GAAP, (3) any Required Financing Information would not be Compliant at any time during such consecutive
day period (it being understood and agreed that if any Required Financing Information provided at the commencement of the Marketing Period ceases to be
Compliant during such consecutive day period, then the Marketing Period will be deemed not to have occurred) or otherwise does not include the “Required
Financing Information” as defined or (4) the Company has failed to file any report on Form 10-K, Form 10-Q or Form 8-K required to be filed with the SEC by
the date required under the Exchange Act, in which case (a) in the case of a failure to file a Form 10-K or Form 10-Q, the Marketing Period will not be deemed
to commence unless and until such reports have been filed; and (b) in the case of a failure to file a Form 8-K, the Marketing Period will be tolled until such
report has been filed; provided, that if the failure to file such report occurs during the final five Business Days of the Marketing Period, the Marketing Period
will be extended so that the final day of the Marketing Period will be no earlier than the fifth Business Day after such report has been filed.
“NASDAQ” means the NASDAQ Global Select Market.
“Parent Related Parties” means, collectively, (A) Parent, Sub, the Guarantors, (B) the former, current and future equity holders, controlling persons,
directors, officers, employees, agents, attorneys, Financing Sources, affiliates (other than Parent, Sub or the Guarantors), members, managers, general or
limited partners, stockholders and assignees of each of Parent, Sub and the Guarantors and (C) any portfolio company or investment fund affiliated with
Apollo Global Management, LLC.
“Parent Termination Fee” means an amount in cash equal to $134,000,000.
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“Patents” means United States and non-United States patents, provisional patent applications, patent applications, continuations,
continuations-in-part, divisions, reissues, patent disclosures, industrial designs and invention disclosure forms.
“Permitted Liens” means (a) statutory Liens for Taxes, assessments or other charges by Governmental Entities not yet due and payable or the amount or
validity of which is being contested in good faith by appropriate proceedings and for which adequate reserves have been established in the Company
Financial Statements in accordance with GAAP, (b) mechanics’, materialmen’s, carriers’, workmen’s, warehouseman’s, repairmen’s, landlords’ and similar
Liens granted or that arise in the ordinary course of business that are not material individually or in the aggregate, (c) Liens securing Indebtedness or
liabilities that are reflected in the Company SEC Documents filed on or prior to the date of this Agreement as being secured as of the date of this Agreement,
(d) easements that are disclosed in the real estate title insurance policies, commitments and reports or in the surveys for the Owned Real Properties made
available to Parent prior to the date hereof (other than such matters that, individually or in the aggregate, materially adversely impair the current use of the
subject real property), (e) Liens imposed or promulgated by Law with respect to real property and improvements, including building codes and zoning
regulations that do not materially impair the existing use of the subject real property and improvements, (f) easements, rights of way, restrictions, covenants
or other similar matters that are not material in amount or do not materially detract from the value or materially impair the existing use of the subject real
property, (g) Liens that affect the underlying fee interest of any real property that are not material in amount or do not materially detract from the value or
materially impair the existing use of the subject real property and (h) such other Liens that are not material in amount or do not materially detract from the
value or materially impair the existing use of the property to which they relate.
“Personal Data” means any information relating to an identified or identifiable natural person, including an individual’s name, address, social security
number, financial account information, email address or medical record or health information.
“person” means an individual, corporation, partnership, limited partnership, limited liability partnership, limited liability company, joint venture,
association, trust, unincorporated organization, Governmental Entity or other entity (including any person as defined in Section 13(d)(3) of the Exchange
Act).
“Privacy and Security Requirements” means all applicable Laws related to data privacy and data security, including, as applicable, the Health
Insurance Portability and Accountability Act of 1996, the Health Information Technology for Economic and Clinical Health Act of 2009, and all
implementing regulations thereof (“HIPAA”) and the privacy and security policies of the Company and the Company Subsidiaries.
“Proxy Statement” means a proxy or information statement relating to the approval of this Agreement by the Company’s stockholders.
“Related Party” means a Company Related Party or a Parent Related Party, as applicable.
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“Required Financing Information” means (i) all financial statements, financial data, audit reports and other information regarding the Company and the
Company Subsidiaries of the type that would be required by Regulation S-X promulgated by the SEC and Regulation S-K promulgated by the SEC for a
registered public offering of non-convertible debt securities on a registration statement on Form S-1 under the Securities Act of the Company to consummate
the offering(s) of high yield debt securities contemplated by the Debt Commitment Letter, assuming that such offering(s) were consummated at the same time
during the Company’s fiscal year as such offering(s) of debt securities will be made (including all audited financial statements and all unaudited financial
statements (which will have been reviewed by the Company’s independent accountants as provided in Statement on Auditing Standards 100)); and (ii) (A)
such other financial and other information regarding the Company and the Company Subsidiaries as may be reasonably requested by Parent (or the Debt
Financing Sources) to the extent that such information is required in connection with the Debt Commitment Letter or of the type and form customarily
included in an offering memorandum for private placements of non-convertible high-yield bonds pursuant to Rule 144A promulgated under the Securities
Act; or (B) as otherwise necessary to receive from the Company’s independent accountants (and any other accountant to the extent that financial statements
audited or reviewed by such accountants are or would be included in such offering memorandum), customary “comfort” (including “negative assurance”
comfort and change period comfort), together with drafts of customary comfort letters that such independent public accountants are prepared to deliver upon
the “pricing” of any high-yield bonds being issued in lieu of any portion of the Debt Financing, with respect to the financial information to be included in
such offering memorandum. Notwithstanding anything to the contrary in clauses (i) and (ii), nothing will require the Company to provide (or be deemed to
require the Company to prepare) any (1) pro forma financial statements or pro forma financial information not required to be provided by the Company or the
Company Subsidiaries pursuant to Section 5.07(f)(iii), (2) description of all or any portion of the Debt Financing, including any “description of notes”, (3)
risk factors relating to all or any component of the Debt Financing or (4) other information required by Rule 3-10 or Rule 3-16 of Regulation S-X, any
Compensation Discussion and Analysis required by Item 402(b) of Regulation S-K or any other information customarily excluded from an offering
memorandum for private placements of non-convertible high-yield bonds pursuant to Rule 144A.
“SEC” means the United States Securities and Exchange Commission.
“Securities Act” means the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
“Solvent” when used with respect to any person, means that, as of any date of determination, (a) the fair value of the assets of such person and its
subsidiaries on a consolidated basis, at a fair valuation, will exceed the debts and liabilities, direct, subordinated, contingent or otherwise, of such person and
its subsidiaries on a consolidated basis, (b) the present fair saleable value of the property of such person and its subsidiaries on a consolidated basis will be
greater than the amount that will be required to pay the probable liability of such person and its subsidiaries on a consolidated basis on their debts and other
liabilities, direct, subordinated, contingent or otherwise, as such debts and other liabilities become absolute and matured, (c) such person and its subsidiaries
on a consolidated basis will be able to pay their debts and liabilities, direct, subordinated, contingent or otherwise, as such debts and liabilities
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become absolute and matured, and (d) such person and its subsidiaries on a consolidated basis will not have unreasonably small capital with which to
conduct the businesses in which they are engaged as such businesses are now conducted and are proposed to be conducted following the Closing Date.
“State PSCs” means state telecommunications regulatory agencies.
“Subsidiary” of any person means another person, of which at least a majority of the securities or ownership interests having by their terms ordinary
voting power to elect a majority of the board of directors or other persons performing similar functions is owned or controlled directly or indirectly by such
first person or by one or more of its Subsidiaries.
“Superior Proposal” means a bona fide written Competing Proposal (with all percentages in the definition of Competing Proposal increased to seventy
percent (70%)) made by any person on terms that the Company Board determines in good faith, after consultation with the Company’s financial advisors and
outside legal counsel, and considering all legal, financial, tax, regulatory, timing and other aspects of the proposal and the person making such proposal
(including any break-up fees, expense reimbursement provisions, the conditionality and the timing and likelihood of consummation of such proposal), that
(a) if consummated, would result in a transaction that is more favorable, including from a financial point of view, to the Company and its stockholders than
the Transactions and (b) is reasonably capable of being completed on the terms proposed.
“Tax” and “Taxes” means any federal, state, local or foreign income, gross receipts, windfall profit, gains, net worth, severance, property, production,
sales, use, value added, license, excise, stamp, transfer, franchise, employment, payroll, withholding, social security, alternative or add-on minimum or any
other similar tax, levy, tariff, impost, customs duty or similar charge, together with any and all interest, penalties or additions thereto, imposed directly or
indirectly by any Governmental Entity.
“Tax Return” means any return, report or similar statement filed or required to be filed with respect to any Tax including any information return, claim
for refund, amended return or declaration of estimated Tax.
“Trademarks” means United States, state and non-United States trademarks, service marks, trade names, designs, logos, slogans, and pending
registrations and applications to register the foregoing and all of the goodwill of the Company associated with the foregoing.
“Trade Secrets” means trade secrets and confidential ideas, know-how, concepts, methods, processes, formulae, technology, algorithms, models, reports,
data, customer lists, supplier lists, mailing lists, business plans and other proprietary information, all of which derive value, monetary or otherwise, from being
maintained in confidence.
“Transaction Documents” means, collectively, this Agreement, the Confidentiality Agreement, the Guarantee, the Financing Commitments, the Voting
Agreements and any other document contemplated thereby or any document or instrument delivered in connection hereunder or thereunder.
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Each of the following terms is defined in the Section set forth opposite such term:
Term
Acquisition Agreement
Agreement
Antitrust Counsel Only Material
Antitrust Laws
Bankruptcy and Equity Exception
Book-Entry Shares
Certificate
Certificate of Merger
Change of Company Recommendation
Closing
Closing Date
Communications Act
Company
Company Affiliate Transaction
Company Benefit Plan
Company Board
Company By-laws
Company Charter
Company Common Stock
Company Disclosure Letter
Company Financial Statements
Company Material Contract
Company Options
Company Permits
Company Preferred Stock
Company Registered Intellectual Property
Company SEC Documents
Company Stockholder Approval
Company Stockholder Meeting
D&O Insurance
Debt Commitment Letter
Debt Financing
Deferred Compensation Plan
Definitive Debt Financing Agreements
DGCL
Dissenting Shares
Dissenting Stockholder
Effective Time
Equity Commitment Letter
Equity Financing
Equity Financing Sources
ERISA
Exchange Fund
FCC Approvals

Section
Section 5.03(c)
Preamble
Section 5.06(c)
Section 3.04(b)
Section 3.03(a)
Section 2.01(a)(i)
Section 2.01(a)(i)
Section 1.03
Section 5.03(c)
Section 1.02
Section 1.02
Section 3.04(b)
Preamble
Section 3.28
Section 3.12(a)
Recitals
Section 3.01(b)
Section 3.01(b)
Recitals
Article III
Section 3.06(b)
Section 3.18(b)(xiii)
Section 2.03(a)
Section 3.05(a)
Section 3.02(a)
Section 3.17(a)
Section 3.06(a)
Section 3.22
Section 5.04(c)
Section 5.10(b)
Section 4.07(a)
Section 4.07(a)
Section 2.03(e)
Section 5.07(a)
Recitals
Section 2.04
Section 2.04
Section 1.03
Section 4.07(a)
Section 4.07(a)
Section 4.07(a)
Section 3.12(a)
Section 2.02(a)
Section 3.04(b)
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Fee Letter
Final Payment Period
Financing
Financing Commitments
Financing Sources
Financing Uses
Guarantee
Guarantors
Indemnified Liabilities
Indemnified Parties
Indemnified Party
Indenture
IRS
Leased Real Property
Lenders
Maximum Premium
Merger
Merger Consideration
Notice of Change of Recommendation
Notional Shares
Option Payments
Outside Date
Owned Real Property
Parent
Parent Disclosure Letter
Paying Agent
Permit
Proceeding
Qualifying Transaction
Reportable Person
Restricted Stock
Restricted Stock Award
Sarbanes-Oxley Act
Secured Indenture
Share
Shares
Significant Customers
Significant Suppliers
Specified Date
State PSC Approvals
Stock Unit Award
Stock Unit Payments
Stock Units
Sub
Surviving Corporation
Takeover Statute

Section 4.07(a)
Section 2.03(d)
Section 4.07(a)
Section 4.07(a)
Section 4.07(a)
Section 4.07(b)
Recitals
Recitals
Section 5.10(a)
Section 5.10(a)
Section 5.10(a)
Section 5.08(b)
Section 3.12(c)
Section 3.15
Section 4.07(a)
Section 5.10(b)
Recitals
Section 2.01(a)(i)
Section 5.03(d)(iii)
Section 2.03(e)
Section 2.03(a)
Section 7.01(b)(i)
Section 3.15
Preamble
Article IV
Section 2.02(a)
Section 3.05(a)
Section 3.11
Section 7.02(b)
Section 4.12
Section 2.03(c)
Section 2.03(c)
Section 3.06(a)
Section 5.08(b)
Section 2.01(a)(i)
Section 2.01(a)(i)
Section 3.27
Section 3.27
Section 3.02(a)
Section 3.04(b)
Section 2.03(b)
Section 2.03(b)
Section 2.03(b)
Preamble
Section 1.01
Section 3.21
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Transaction Litigation
Transactions
Union Contracts
Unsecured Indenture
Voting Agreements

Section 5.15
Recitals
Section 3.13(b)
Section 5.08(b)
Recitals
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Exhibit 99.1

West Corporation Reports First Quarter 2017 Results
West Announces Agreement to be Acquired by Certain Funds Affiliated with Apollo Global Management
West Cancels First Quarter Conference Call in Light of Transaction Announcement
OMAHA, NE, May 9, 2017 – West Corporation (Nasdaq:WSTC), a global provider of communication and network infrastructure services, today announced
its first quarter 2017 results.
Select Financial Information
Unaudited, in millions except per share amounts

Three Months Ended March 31,
2017
2016
% Change

Revenue
Operating Income
Net Income
Earnings per Share—Diluted
Cash Flows from Operating Activities
Cash Flows used in Investing Activities
Cash Flows used in Financing Activities

$572.5
108.2
54.1
0.63
52.8
(31.3)
(34.4)

$570.8
108.9
44.6
0.53
60.1
(39.5)
(70.2)

0.3%
-0.6%
21.4%
18.9%
-12.1%
-20.7%
-51.1%

Select Non-GAAP Financial Information1
Unaudited, in millions except per share amounts

Three Months Ended March 31,
2017
2016
% Change

EBITDA
Adjusted EBITDA
Adjusted Operating Income
Adjusted Net Income
Adjusted Earnings per Share—Diluted
Free Cash Flow2

$ 157.8
164.5
129.3
68.8
0.81
26.1

$ 156.9
165.6
134.1
63.5
0.75
23.7

0.6%
-0.7%
-3.6%
8.2%
8.0%
10.2%

The Company also today separately announced that it entered into a definitive merger agreement with affiliates of certain funds managed by affiliates of
Apollo Global Management, LLC (NYSE: APO), a leading global alternative investment manager, to be acquired for $23.50 per share in cash.
Dividend
Due to the merger agreement, West Corporation’s Board of Directors has suspended the payment of dividends.
First Quarter Results
For the first quarter of 2017, revenue was $572.5 million, an increase of 0.3 percent. Adjusted organic revenue growth 5 for the first quarter was 0.7 percent.
1

First quarter operating income was $108.2 million, a decrease of 0.6 percent. EBITDA1 increased 0.6 percent to $157.8 million. Adjusted operating income1
decreased 3.6 percent to $129.3 million and Adjusted EBITDA1 decreased 0.7 percent to $164.5 million.
Net income increased 21.4 percent to $54.1 million, primarily due to lower tax and interest expense. The reduction in the effective tax rate in the first quarter
of 2017 was due primarily to several tax settlements impacting the balance in the Company’s uncertain tax position liability. Adjusted net income1 was
$68.8 million, an increase of 8.2 percent.
“Our first quarter revenue was slightly below our expectations, primarily due to changes in product mix and a decrease in the average rate per minute for
automated conferencing services negatively impacting revenue in the Unified Communications Services segment,” said Tom Barker, chairman and chief
executive officer. “West Corporation continued to grow its Safety Services, Interactive Services and Specialized Agent Services segments in the first quarter,
as the Company won new clients, experienced increased volumes and saw further adoption of new technologies.”
First quarter results by segment were as follows:
•

Unified Communications Services revenue decreased 3.2 percent; adjusted organic growth 5 was negative 2.0 percent due to lower revenue in
Conferencing, partially offset by low double-digit growth in UCaaS. Operating income decreased 8.6 percent primarily due to changes in product
mix and a decrease in the average rate per minute for automated conferencing services. Adjusted operating income1 decreased 10.5 percent.

•

Safety Services revenue increased 7.2 percent; organic revenue increased 6.0 percent, primarily due to growth from clients adopting new
technologies. Operating income increased $10.3 million to $19.3 million due to revenue growth and cost savings initiatives. Adjusted operating
income1 increased $9.5 million, or 70.0 percent, to $23.1 million.

•

Interactive Services revenue increased 8.0 percent; organic revenue growth was 6.3 percent, primarily due to increased volumes from new and
existing clients. Operating income increased 43.9 percent to $8.4 million and adjusted operating income1 increased 15.6 percent to
$14.1 million, primarily due to revenue growth.

•

Specialized Agent Services revenue increased 4.9 percent primarily due to growth in healthcare advocacy services. Operating income decreased
$1.0 million to $3.6 million and adjusted operating income1 declined $1.6 million, primarily due to severance expense in the Revenue
Generation line of business.

Balance Sheet, Cash Flow and Liquidity – First Quarter Highlights
•
1
2
3
4
5

6

Cash flow from operations were $52.8 million, a decrease of 12.1 percent, primarily due to the timing of payroll and interest expense payments.

See Reconciliation of Non-GAAP Financial Measures below.
Free cash flow is calculated as cash flows from operating activities less cash capital expenditures.
Revenue growth attributable to acquired entities for the first quarter of 2017 includes Synrevoice, 911 ETC and Vocus.
Based on loan covenants. Covenant loan ratio is debt net of cash and excludes accounts receivable securitization debt.
Adjusted organic revenue growth, a non-GAAP metric, excludes revenue from acquired entities and the estimated impact of foreign currency exchange
rates. The Company believes adjusted organic growth provides a useful measure of growth in its ongoing business. A reconciliation to GAAP revenue
is presented in the Selected Financial Data table.
Our consolidated revenues and expenses are subject to variations caused by the net effect of foreign currency translation due to our international
operations. It is difficult to predict the future fluctuations of foreign currency exchange rates and how those fluctuations will impact our consolidated
operations. Our revenues and expenses from our international operations are generally denominated in local currencies, therefore, the impact of
currency fluctuations on our operating income and operating margin is partially mitigated. In order to provide a framework for assessing how our
underlying businesses performed excluding the effect of foreign currency fluctuations, we compare the percentage change in the results from one
period to another period using constant currency presentation. The constant currency growth rates are calculated by translating the 2017 results at the
2016 average exchange rates. Constant currency growth rates are a non-GAAP measure.
NM: Not Meaningful
2

•

Free cash flow1,2 increased 10.2 percent to $26.1 million due to lower capital expenditures. The Company invested $26.7 million, or 4.7 percent
of revenue, in capital expenditures during the first quarter of 2017.

•

4.45x net leverage (net debt to pro forma adjusted EBITDA ratio, as calculated pursuant to the Company’s senior secured term debt facilities4 )
unchanged from December 31, 2016.

•

Repaid $15.7 million in debt; cash balance of $172.6 million at March 31, 2017.

Cancelling First Quarter Conference Call
In light of the announced merger agreement with funds affiliated with Apollo Global Management, West Corporation has cancelled its previously scheduled
conference call.
About West Corporation
West Corporation (Nasdaq:WSTC) is a global provider of communication and network infrastructure services. West helps its clients more effectively
communicate, collaborate and connect with their audiences through a diverse portfolio of solutions that include unified communications services, safety
services, interactive services such as automated notifications, telecom services and specialized agent services.
For 30 years, West has provided reliable, high-quality voice and data services. West has sales and operations in the United States, Canada, Europe, the
Middle East, Asia Pacific and Latin America. For more information, please call 1-800-841-9000 or visit www.west.com.
Forward-Looking Statements
This press release contains forward-looking statements, within the meaning of the Private Securities Litigation Reform Act of 1995, including with respect to
the proposed transaction and business combination between Apollo and the Company, including statements regarding the benefits of the proposed
transaction and the anticipated timing of the proposed transaction. Forward-looking statements can be generally identified by the use of words such as
“may,” “should,” “expects,” “plans,” “anticipates,” “believes,” “estimates,” “predicts,” “intends,” “continue” or similar terminology. These statements reflect
only West’s current expectations and are not guarantees of future performance or results. These statements are subject to various risks and uncertainties that
could cause actual results to differ materially from those contained in the forward-looking statements. These risks and uncertainties include, but are not
limited to, the risk that the proposed transaction may not be completed in a timely manner, or at all, which may adversely affect the Company’s business and
the price of the common stock of the Company; the failure to satisfy the conditions to the consummation of the proposed transaction, including the adoption
of the merger agreement by the stockholders of the Company and the receipt of certain governmental and regulatory approvals; the occurrence of any event,
change or other circumstance that could give rise to the termination of the merger agreement; the effect of the announcement or pendency of the proposed
transaction on the Company’s business relationships, operating results, and business generally; risks that the proposed transaction disrupts current plans and
operations of the Company and potential difficulties in the Company’s employee retention as a result of the proposed transaction; risks related to diverting
management’s attention from the Company’s ongoing business operations; the outcome of any legal proceedings that may be instituted against the
Company, its officers or directors related to the merger agreement or the proposed transaction; the possibility that competing offers or acquisition proposals
for the Company will be made; risks regarding the failure to obtain the necessary financing to complete the proposed transaction; risks related to the equity
and debt financing and related guarantee arrangements entered into in connection with the proposed transaction; competition in West’s highly competitive
markets; increases in the cost of voice and data services or significant interruptions in these services; West’s ability to keep pace with its clients’ needs for
rapid technological change and systems availability; the continued deployment and adoption of emerging technologies; the loss, financial difficulties or
bankruptcy of any key clients; security and privacy breaches of the systems West uses to protect personal data; the effects of global economic trends on the
businesses of West’s clients; the non-exclusive nature of West’s client contracts and the absence of revenue commitments; the cost of pending and future
litigation; the cost of defending against intellectual property infringement claims; the effects of extensive regulation affecting many of West’s businesses;
West’s ability to protect its proprietary
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information or technology; service interruptions to West’s data and operation centers; West’s ability to retain key personnel and attract a sufficient number of
qualified employees; increases in labor costs and turnover rates; the political, economic and other conditions in the countries where West operates; changes
in foreign exchange rates; West’s ability to complete future acquisitions, integrate or achieve the objectives of its recent and future acquisitions; and future
impairments of our substantial goodwill, intangible assets, or other long-lived assets. In addition, West is subject to risks related to its level of indebtedness.
Such risks include West’s ability to generate sufficient cash to service its indebtedness and fund its other liquidity needs; West’s ability to comply with
covenants contained in its debt instruments; West’s ability to obtain additional financing; the incurrence of significant additional indebtedness by West and
its subsidiaries; and the ability of West’s lenders to fulfill their lending commitments. West is also subject to other risk factors described in documents filed
by the Company with the United States Securities and Exchange Commission.
These forward-looking statements speak only as of the date on which the statements were made. West undertakes no obligation to update or revise publicly
any forward-looking statements, whether as a result of new information, future events or otherwise, except to the extent required by applicable law.

WEST CORPORATION
CONDENSED CONSOLIDATED STATEMENTS OF INCOME
(Unaudited, in thousands except per share data)
Three Months Ended March 31,
2017
2016
Actual
Actual
% Change

Revenue
Cost of services
Selling, general and administrative expenses
Operating income
Interest expense, net
Other expense (income), net
Income before tax
Income tax expense
Net income

$572,542
242,442
221,877
108,223
35,216
(2,670)
75,677
21,581
$ 54,096

$570,779
241,012
220,843
108,924
38,483
1,040
69,401
24,846
$ 44,555

0.3%
0.6%
0.5%
-0.6%
-8.5%
NM
9.0%
-13.1%
21.4%

Weighted average shares outstanding:
Basic
Diluted
Earnings per share—Basic

83,361
85,208
$
0.65

83,149
84,615
$
0.54

20.4%

Earnings per share—Diluted

$

$

18.9%
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0.63

0.53

Three Months Ended March 31,
2017
2016
Actual
Actual
% Change

SELECTED REPORTABLE SEGMENT DATA:

Revenue:
Unified Communications Services
Safety Services
Interactive Services
Specialized Agent Services
Intersegment eliminations
Total

$351,075
76,255
77,493
71,748
(4,029)
$572,542

$362,713
71,164
71,729
68,378
(3,205)
$570,779

-3.2%
7.2%
8.0%
4.9%
NM
0.3%

Depreciation:
Unified Communications Services
Safety Services
Interactive Services
Specialized Agent Services
Total

$ 16,330
4,063
4,893
3,394
$ 28,680

$ 17,543
4,554
3,920
2,784
$ 28,801

-6.9%
-10.8%
24.8%
21.9%
-0.4%

$

2,287
2,810
3,463
4,853
4,340
1,888
$ 19,641

$

3,393
3,383
3,269
5,055
4,594
4,909
$ 24,603

-32.6%
-16.9%
5.9%
-4.0%
-5.5%
-61.5%
-20.2%

$

$

-30.1%
-29.5%
-28.4%
-26.6%
-29.2%

Amortization:
Unified Communications Services—SG&A
Safety Services—SG&A
Safety Services—COS
Interactive Services—SG&A
Specialized Agent Services—SG&A
Deferred financing costs
Total
Share-based compensation:
Unified Communications Services
Safety Services
Interactive Services
Specialized Agent Services
Total

$

3,024
865
545
991
5,425

$

4,328
1,227
761
1,350
7,666

Cost of services:
Unified Communications Services
Safety Services
Interactive Services
Specialized Agent Services
Intersegment eliminations
Total

$167,147
25,525
17,285
35,269
(2,784)
$242,442

$166,196
27,315
16,152
33,151
(1,802)
$241,012

0.6%
-6.6%
7.0%
6.4%
NM
0.6%

Selling, general and administrative expenses:
Unified Communications Services
Safety Services
Interactive Services
Specialized Agent Services
Corporate Other
Intersegment eliminations
Total

$102,538
31,444
51,853
32,921
4,366
(1,245)
$221,877

$107,449
34,876
49,769
30,709
(557)
(1,403)
$220,843

-4.6%
-9.8%
4.2%
7.2%
NM
NM
0.5%

Operating income:
Unified Communications Services
Safety Services
Interactive Services
Specialized Agent Services
Corporate Other
Total

$ 81,390
19,286
8,355
3,558
(4,366)
$108,223

$ 89,068
8,973
5,808
4,518
557
$108,924

Operating margin:
Unified Communications Services
Safety Services
Interactive Services
Specialized Agent Services
Total

23.2%
25.3%
10.8%
5.0%
18.9%
5

24.6%
12.6%
8.1%
6.6%
19.1%

-8.6%
114.9%
43.9%
-21.2%
NM
-0.6%

SELECTED FINANCIAL DATA:
Changes in Revenue - 1Q17 compared to 1Q16:

Consolidated

Revenue for the three months ended Mar. 31, 2016
Revenue from acquired entities3
Estimated impact of foreign currency exchange rates6
Adjusted organic growth 5
Revenue for the three months ended Mar. 31, 2017

$

$

570,779
2,314
(4,511)
3,960
572,542

Unified
Communications

Changes in Revenue - 1Q17 compared to 1Q16:

Revenue for the three months ended Mar. 31, 2016
Revenue from acquired entities3
Estimated impact of foreign currency exchange rates6
Adjusted organic growth 5
Revenue for the three months ended Mar. 31, 2017

$

$

362,713
191
(4,511)
(7,318)
351,075
Safety
Services

Changes in Revenue - 1Q17 compared to 1Q16:

Revenue for the three months ended Mar. 31, 2016
Revenue from acquired entities3
Adjusted organic growth 5
Revenue for the three months ended Mar. 31, 2017

$

$

71,164
849
4,242
76,255
Interactive
Services

Changes in Revenue - 1Q17 compared to 1Q16:

Revenue for the three months ended Mar. 31, 2016
Revenue from acquired entities3
Adjusted organic growth 5
Revenue for the three months ended Mar. 31, 2017

$

$
6

71,729
1,274
4,490
77,493

Contribution
to Rev. Growth

0.4%
-0.8%
0.7%
0.3%
Contribution
to Rev. Growth

0.1%
-1.2%
-2.0%
-3.2%
Contribution
to Rev. Growth

1.2%
6.0%
7.2%
Contribution
to Rev. Growth

1.8%
6.3%
8.0%

WEST CORPORATION
CONDENSED CONSOLIDATED BALANCE SHEETS
(Unaudited, in thousands)
March 31,
2017

Assets:
Current assets:
Cash and cash equivalents
Trust and restricted cash
Accounts receivable, net
Income taxes receivable

$

172,626
20,824
395,912

December 31,
2016

$

—
55,430
46,548
29,400
720,740

Prepaid assets
Deferred expenses
Other current assets
Total current assets
Property and Equipment:
Property and equipment
Accumulated depreciation and amortization
Net property and equipment
Goodwill
Intangible assets, net
Other assets
Total assets
Liabilities and Stockholders’ Deficit:
Current Liabilities:
Accounts payable
Deferred revenue
Accrued expenses
Current maturities of long-term debt
Total current liabilities
Long-term obligations
Deferred income taxes
Other long-term liabilities
Total liabilities
Stockholders’ Deficit:
Common stock
Additional paid-in capital
Retained deficit
Accumulated other comprehensive loss
Treasury stock at cost
Total stockholders’ deficit
Total liabilities and stockholders’ deficit

4,366
40,886
44,886
31,889
694,295

-5.7%
3.4%
7.3%
100.0%
35.6%
3.7%
-7.8%
3.8%

1,109,300
(777,068)
332,232
1,920,195
302,003
180,826
$ 3,455,996

1,088,205
(755,754)
332,451
1,916,192
315,474
182,426
$ 3,440,838

1.9%
2.8%
-0.1%
0.2%
-4.3%
-0.9%
0.4%

$

$

78,881
151,148
224,871
39,709
494,609
3,129,963
88,864
169,251
3,882,687

0.8%
-6.0%
-5.8%
10.2%
-3.5%
-0.6%
13.0%
-7.3%
-0.9%

86
2,223,379
(2,490,455)
(87,633)
(87,226)
(441,849)
$ 3,440,838

1.2%
0.4%
-1.4%
-8.4%
0.0%
-11.6%
0.4%

79,547
142,153
211,852
43,772
477,324
3,112,016
100,457
156,834
3,846,631

87
2,232,275
(2,455,496)
(80,275)
(87,226)
(390,635)
$ 3,455,996
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183,059
20,141
369,068

%
Change

Reconciliation of Non-GAAP Financial Measures
Adjusted Operating Income Reconciliation
Adjusted operating income is not a measure of financial performance under generally accepted accounting principles (“GAAP”). The Company believes
adjusted operating income provides a relevant measure of operating profitability and a useful basis for evaluating the ongoing operations of the Company.
Adjusted operating income is used by the Company to assess operating income before the impact of acquisitions and acquisition-related costs and certain
non-cash items. Adjusted operating income is used by the Company as a benchmark for performance and compensation by certain executives. Adjusted
operating income should not be considered in isolation or as a substitute for operating income or other profitability data prepared in accordance with GAAP.
Adjusted operating income, as presented, may not be comparable to similarly titled measures of other companies. Set forth below is a reconciliation of
adjusted operating income from operating income.
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Reconciliation of Adjusted Operating Income from Operating Income
Three Months Ended March 31,
2017
2016
% Change

Unaudited, in thousands

Consolidated:
Operating income
Amortization of acquired intangible assets
Share-based compensation
M&A and acquisition-related costs
Adjusted operating income

$108,223
14,290
5,425
1,335
$129,273

Adjusted operating income margin
Unified Communications Services:
Operating income
Amortization of acquired intangible assets
Share-based compensation
M&A and acquisition-related costs
Adjusted operating income

$108,924
16,425
7,666
1,088
$134,103

22.6%
$ 81,390
2,287
3,024
345
$ 87,046

Adjusted operating income margin
Safety Services:
Operating income
Amortization of acquired intangible assets
Share-based compensation
M&A and acquisition-related costs
Adjusted operating income

23.5%
$ 89,068
3,393
4,328
491
$ 97,280

24.8%
$ 19,286
2,810
865
128
$ 23,089

Adjusted operating income margin
Interactive Services:
Operating income
Amortization of acquired intangible assets
Share-based compensation
M&A and acquisition-related costs
Adjusted operating income

8,355
4,853
545
317
$ 14,070

Adjusted operating income margin
Specialized Agent Services:
Operating income
Amortization of acquired intangible assets
Share-based compensation
Adjusted operating income

$

8,973
3,383
1,227
—
$ 13,583

$

Adjusted operating income margin
Corporate Other:
Operating income (loss)
M&A and acquisition-related costs
Adjusted operating income (loss)

3,558
4,340
991
8,889

$

5,808
5,055
761
552
$ 12,176
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43.9%
-4.0%
-28.4%
-42.6%
15.6%

17.0%
$

4,518
4,594
1,350
$ 10,462

12.4%
$ (4,366)
545
$ (3,821)

114.9%
-16.9%
-29.5%
NM
70.0%

19.1%

18.2%
$

-8.6%
-32.6%
-30.1%
-29.7%
-10.5%

26.8%

30.3%
$

-0.6%
-13.0%
-29.2%
22.7%
-3.6%

15.3%
$
$

557
45
602

-21.2%
-5.5%
-26.6%
-15.0%

Adjusted Net Income and Adjusted Earnings per Share Reconciliation
Adjusted net income and adjusted earnings per share (EPS) are non-GAAP measures. The Company believes these measures provide a useful indication of
profitability and basis for assessing the operations of the Company without the impact of bond redemption premiums, acquisitions and acquisition-related
costs, significant restructuring costs and certain non-cash items. Adjusted net income should not be considered in isolation or as a substitute for net income or
other profitability metrics prepared in accordance with GAAP. Adjusted net income, as presented, may not be comparable to similarly titled measures of other
companies. The Company utilizes these non-GAAP measures to make decisions about the use of resources, analyze performance, measure management’s
performance with stated objectives and compensate management relative to the achievement of such objectives. Set forth below is a reconciliation of
adjusted net income from net income.

Reconciliation of Adjusted Net Income from Net Income
Unaudited, in thousands except per share data
CONTINUING OPERATIONS

Three Months Ended March 31,
2017
2016
% Change

Net Income
Amortization of acquired intangible assets
Amortization of deferred financing costs
Interest rate swap ineffectiveness
Share-based compensation
M&A and acquisition-related costs
Pre-tax total
Income tax expense on adjustments
Adjusted net income

$54,096
14,290
1,888
62
5,425
1,335
23,000
8,323
$68,773

$44,555
16,425
4,909
—
7,666
1,088
30,088
11,096
$63,547

Diluted shares outstanding
Adjusted EPS—diluted

85,208
$ 0.81

84,615
$ 0.75

21.4%

8.2%
8.0%

Free Cash Flow Reconciliation
The Company believes free cash flow provides a relevant measure of liquidity and a useful basis for assessing the Company’s ability to fund its activities,
including the financing of acquisitions, debt service, stock repurchases and distribution of earnings to shareholders. Free cash flow is calculated as cash flows
from operating activities less cash capital expenditures. Free cash flow is not a measure of financial performance under GAAP. Free cash flow should not be
considered in isolation or as a substitute for cash flows from operating activities or other liquidity measures prepared in accordance with GAAP. Free cash
flow, as presented, may not be comparable to similarly titled measures of other companies. Set forth below is a reconciliation of free cash flow from cash flows
from operating activities.

Reconciliation of Free Cash Flow from Operating Cash Flow
Three Months Ended March 31,
2017
2016
% Change

Unaudited, in thousands

Cash flows from operating activities
Cash capital expenditures
Free cash flow

$52,773
26,672
$26,101

$60,052
36,357
$23,695

-12.1%
-26.6%
10.2%

EBITDA and Adjusted EBITDA Reconciliation
The common definition of EBITDA is “Earnings Before Interest Expense, Taxes, Depreciation and Amortization.” In evaluating liquidity and performance,
the Company uses “Adjusted EBITDA.” The Company defines Adjusted EBITDA as earnings before interest expense, share-based compensation, taxes,
depreciation and amortization, gain on assets held
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for sale and transaction costs. EBITDA and Adjusted EBITDA are not measures of financial performance or liquidity under GAAP. Although the Company
uses Adjusted EBITDA as a measure of its liquidity and performance, the use of Adjusted EBITDA is limited because it does not include certain material
costs, such as depreciation, amortization and interest, necessary to operate the business. EBITDA and Adjusted EBITDA should not be considered in isolation
or as a substitute for net income, cash flow from operating activities or other income or cash flow data prepared in accordance with GAAP. Adjusted EBITDA,
as presented, may not be comparable to similarly titled measures of other companies. Adjusted EBITDA is presented here as the Company understands
investors use it as a measure of its historical ability to service debt and compliance with covenants in its senior credit facilities. Further, Adjusted EBITDA is
presented here as the Company uses it to measure its performance and to conduct and evaluate its business during its regular review of operating results for
the periods presented. Set forth below is a reconciliation of EBITDA and Adjusted EBITDA from cash flow from operating activities and net income.

Reconciliation of EBITDA and Adj. EBITDA from Operating Cash Flow
Three Months Ended Mar. 31,
2017
2016

Unaudited, in thousands

Cash flows from operating activities
Income tax expense
Deferred income tax expense
Interest expense and other financing charges
Provision for share-based compensation
Amortization of deferred financing costs
Other
Changes in operating assets and liabilities, net of business acquisitions
EBITDA
Provision for share-based compensation
M&A and acquisition-related costs
Adjusted EBITDA

$

52,773
21,581
(9,898)
35,651
(5,425)
(1,888)
(380)
65,347
157,761
5,425
1,335
$ 164,521

$

$

60,052
24,846
(2,377)
38,985
(7,666)
(4,909)
(434)
48,384
156,881
7,666
1,088
165,635

Cash flows from operating activities
Cash flows used in investing activities
Cash flows used in financing activities

$
$
$

$
$
$

60,052
(39,460)
(70,245)

52,773
(31,306)
(34,381)

Reconciliation of EBITDA and Adjusted EBITDA from Net Income
Three Months Ended Mar. 31,
2017
2016

Unaudited, in thousands

Net income
Interest expense and other financing charges
Depreciation and amortization
Income tax expense
EBITDA
Provision for share-based compensation
M&A and acquisition-related costs
Adjusted EBITDA

$

$
###

AT THE COMPANY:
Dave Pleiss
Investor Relations
West Corporation
(402) 963-1500
DMPleiss@west.com
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54,096
35,651
46,433
21,581
157,761
5,425
1,335
164,521

$

$

44,555
38,985
48,495
24,846
156,881
7,666
1,088
165,635

Exhibit 99.2

West Corporation Enters Into Definitive Agreement to be Acquired by
Certain Funds Affiliated With Apollo Global Management for $23.50 per share in Cash
Transaction Valued at Approximately $5.1 Billion Provides Attractive, Certain Value to Stockholders
Concludes Broad Strategic Review Process Initiated in November 2016
OMAHA, NE, May 9, 2017 – West Corporation (Nasdaq: WSTC) (the “Company” or “West”), a global provider of communication and network
infrastructure services, today announced it has entered into a definitive agreement with affiliates of certain funds managed by affiliates of Apollo Global
Management, LLC (the “Apollo funds”) (together with its consolidated subsidiaries, “Apollo”) (NYSE: APO), a leading global alternative investment
manager, pursuant to which the Apollo funds will acquire all of the outstanding shares of West common stock for $23.50 per share in cash.
The purchase price represents a premium of approximately 17.5 percent over West’s closing stock price on November 1, 2016, the last trading day prior to the
announcement that the Company initiated a process to explore strategic and financial alternatives. The proposed transaction has an enterprise value of
approximately $5.1 billion, including net debt.
The West Board of Directors has unanimously approved the agreement with the Apollo funds and recommends that West stockholders vote in favor of the
proposed transaction. Certain West stockholders, including Thomas H. Lee Partners, L.P., Quadrangle Group LLC, Gary L. West and Mary E. West, who in the
aggregate beneficially own approximately 45 percent of West’s outstanding common stock, have committed to vote in favor of the proposed transaction,
subject to certain customary conditions, at a special meeting of West stockholders.
“We are pleased to reach this agreement with the Apollo funds, which follows a comprehensive review of alternatives initiated by West’s Board of Directors
in November,” said Tom Barker, Chairman and Chief Executive Officer of West. “We believe this transaction achieves our goal of maximizing value for West
stockholders and positions the Company for continued success. Apollo values our team, assets and vision for the future. We look forward to working closely
with Apollo as we continue to grow and strengthen our business.”
Mr. Barker continued, “We began this process with the acknowledgement of the disparate trends in our various businesses. Over the past six months, we have
evaluated a wide range of strategic and financial alternatives, including the sale or separation of assets; various balance sheet options; as well as continuing
to operate under our current structure. We believe strongly that the transaction we are announcing today is the best outcome for our stockholders, employees
and customers.”
“We are extremely excited for our funds to acquire West,” said Matthew Nord, Senior Partner at Apollo. “West is the leader in global conferencing and
collaboration services, and is well-positioned to capitalize on customer migration to cloud-based solutions and continue to grow its Safety Services,
Interactive Services and Health Advocate Solutions businesses. We look forward to working with West’s talented and dedicated team to continue the strong
heritage of providing the highest-level of service and care to its customers.”
Transaction Details
The transaction is expected to close in the second half of the year. The transaction is subject to receipt of certain regulatory approvals, including expiration
or termination of the applicable waiting period under the Hart-Scott-Rodino Antitrust Improvements Act, approval by the U.S. Federal Communications
Commission and certain state and foreign regulatory approvals, as well as West stockholder approval and other customary closing conditions. Following the
transaction West will become a privately held company and shares of West’s common stock will no longer be listed on any public market.
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As a condition to the transaction, West has agreed to suspend payment of its quarterly dividend, effective immediately.
Advisors and Financing Providers
Centerview Partners LLC is acting as exclusive financial advisor to West and Sidley Austin LLP is acting as its legal advisor.
LionTree is acting as lead financial advisor to Apollo. Credit Suisse and Morgan Stanley are also acting as financial advisors to Apollo. Wachtell, Lipton,
Rosen & Katz is acting as corporate counsel to Apollo and Paul, Weiss, Rifkind, Wharton & Garrison LLP is acting as financing counsel to Apollo.
Transaction financing is being provided by Credit Suisse, RBC Capital Markets, Bank of America Merrill Lynch, Barclays, Citigroup, Deutsche Bank,
Morgan Stanley and Goldman Sachs. Caisse de dépôt et placement du Québec through one of its subsidiaries and PSP Investments Credit USA LLC have also
committed to provide a portion of the financing.
About West Corporation
West Corporation (Nasdaq: WSTC) is a global provider of communication and network infrastructure services. West helps its clients more effectively
communicate, collaborate and connect with their audiences through a diverse portfolio of solutions that include unified communications services, safety
services, interactive services such as automated notifications, telecom services and specialized agent services.
For 30 years, West has provided reliable, high-quality voice and data services. West has sales and operations in the United States, Canada, Europe, the
Middle East, Asia Pacific and Latin America. For more information please visit www.west.com.
About Apollo Global Management
Apollo is a leading global alternative investment manager with offices in New York, Los Angeles, Houston, Chicago, St. Louis, Bethesda, Toronto, London,
Frankfurt, Madrid, Luxembourg, Mumbai, Delhi, Singapore, Hong Kong and Shanghai. Apollo had assets under management of approximately $197 billion
as of March 31, 2017 in private equity, credit and real estate funds invested across a core group of nine industries where Apollo has considerable knowledge
and resources. For more information about Apollo, please visit www.agm.com.
Forward-Looking Statements
This press release contains forward-looking statements, within the meaning of the Private Securities Litigation Reform Act of 1995, including with respect to
the proposed transaction and business combination between Apollo and the Company, including statements regarding the benefits of the proposed
transaction and the anticipated timing of the proposed transaction. Forward-looking statements can be generally identified by the use of words such as
“may,” “should,” “expects,” “plans,” “anticipates,” “believes,” “estimates,” “predicts,” “intends,” “continue” or similar terminology. These statements reflect
only West’s current expectations and are not guarantees of future performance or results. These statements are subject to various risks and uncertainties that
could cause actual results to differ materially from those contained in the forward-looking statements. These risks and uncertainties include, but are not
limited to, the risk that the proposed transaction may not be completed in a timely manner, or at all,
which may adversely affect the Company’s business and the price of the common stock of the Company; the failure to satisfy the conditions to the
consummation of the proposed transaction, including the adoption of the merger agreement by the stockholders of the Company and the receipt of certain
governmental and regulatory approvals; the occurrence of any event, change or other circumstance that could give rise to the termination of the merger
agreement; the effect of the announcement or pendency of the proposed transaction on the Company’s business relationships, operating results, and business
generally; risks that the proposed transaction disrupts current plans and operations of the Company and potential difficulties in the Company’s employee
retention as a result of the proposed transaction; risks related to diverting management’s attention from the Company’s ongoing business operations; the
outcome of any legal proceedings that may
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be instituted against the Company, its officers or directors related to the merger agreement or the proposed transaction; the possibility that competing offers
or acquisition proposals for the Company will be made; risks regarding the failure to obtain the necessary financing to complete the proposed transaction;
risks related to the equity and debt financing and related guarantee arrangements entered into in connection with the proposed transaction; competition in
West’s highly competitive markets; increases in the cost of voice and data services or significant interruptions in these services; West’s ability to keep pace
with its clients’ needs for rapid technological change and systems availability; the continued deployment and adoption of emerging technologies; the loss,
financial difficulties or bankruptcy of any key clients; security and privacy breaches of the systems West uses to protect personal data; the effects of global
economic trends on the businesses of West’s clients; the non-exclusive nature of West’s client contracts and the absence of revenue commitments; the cost of
pending and future litigation; the cost of defending against intellectual property infringement claims; the effects of extensive regulation affecting many of
West’s businesses; West’s ability to protect its proprietary information or technology; service interruptions to West’s data and operation centers; West’s
ability to retain key personnel and attract a sufficient number of qualified employees; increases in labor costs and turnover rates; the political, economic and
other conditions in the countries where West operates; changes in foreign exchange rates; West’s ability to complete future acquisitions, integrate or achieve
the objectives of its recent and future acquisitions; and future impairments of our substantial goodwill, intangible assets, or other long-lived assets. In
addition, West is subject to risks related to its level of indebtedness. Such risks include West’s ability to generate sufficient cash to service its indebtedness
and fund its other liquidity needs; West’s ability to comply with covenants contained in its debt instruments; West’s ability to obtain additional financing;
the incurrence of significant additional indebtedness by West and its subsidiaries; and the ability of West’s lenders to fulfill their lending commitments. West
is also subject to other risk factors described in documents filed by the Company with the United States Securities and Exchange Commission (“SEC”).
These forward-looking statements speak only as of the date on which the statements were made. West undertakes no obligation to update or revise publicly
any forward-looking statements, whether as a result of new information, future events or otherwise, except to the extent required by applicable law.
Important Additional Information and Where to Find It
This communication is being made in respect of the proposed merger transaction involving West Corporation, Mount Olympus Holdings, Inc. and Olympus
Merger Sub, Inc. This communication does not constitute an offer to sell or the solicitation of an offer to buy our securities or the solicitation of any vote or
approval. The proposed transaction will be submitted to stockholders of West Corporation for their consideration. In connection with the proposed
transaction, West Corporation intends to file a proxy statement and other relevant materials with the SEC in connection with the solicitation of proxies in
connection with the proposed transaction. The definitive proxy statement will be mailed to the stockholders of West Corporation. BEFORE MAKING ANY
VOTING OR INVESTMENT DECISION WITH RESPECT TO THE PROPOSED TRANSACTION, INVESTORS AND STOCKHOLDERS OF WEST
CORPORATION ARE URGED TO READ THE DEFINITIVE PROXY STATEMENT REGARDING THE PROPOSED TRANSACTION (INCLUDING ANY
AMENDMENTS OR SUPPLEMENTS THERETO) AND OTHER RELEVANT MATERIALS CAREFULLY AND IN THEIR ENTIRETY WHEN THEY
BECOME AVAILABLE BECAUSE THEY WILL CONTAIN IMPORTANT INFORMATION ABOUT THE PROPOSED TRANSACTION. The proxy
statement, any amendments or supplements thereto and other relevant materials, and any other documents filed by West Corporation with the SEC, may be
obtained once such documents are filed with the SEC free of charge at the SEC’s website at www.sec.gov. In addition, stockholders of West Corporation may
obtain free copies of the documents filed with the SEC by directing a request through the Investors portion of West Corporation’s website at www.west.com
or by mail to West Corporation, 11808 Miracle Hills Drive, Omaha, NE, 68154, attention: Investor Relations, telephone: (402) 963-1500. You may also read
and copy any reports, statements and other information filed by West Corporation with the SEC at the SEC public reference room at 450 Fifth Street, N.W.
Room 1200, Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 or visit the SEC’s website for further information on its public reference room.
Participants in the Solicitation
West Corporation and certain of its executive officers, directors, other members of management and employees, may under the rules of the SEC, be deemed to
be “participants” in the solicitation of proxies from West Corporation stockholders in connection with the proposed transaction. Certain executive officers
and directors of West Corporation have interests in the proposed transaction that may differ from the interests of stockholders generally, including the
acceleration of vesting of stock options and/or restricted stock awards and the payment of cash bonuses in connection with
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the proposed transaction. Information regarding the persons who may be considered “participants” in the solicitation of proxies will be set forth in West
Corporation’s preliminary and definitive proxy statements when filed with the SEC and other relevant documents to be filed with the SEC in connection with
the proposed transaction, each of which can be obtained free of charge from the sources indicated above when they become available. Information regarding
certain of these persons and their beneficial ownership of West Corporation common stock is also set forth in West Corporation’s proxy statement for its 2017
annual meeting of stockholders filed on April 6, 2017 with the SEC, which can be obtained free of charge from the sources indicated above.

###
At West Corporation:
Dave Pleiss
Investor Relations
West Corporation
(402) 963-1500
DMPleiss@west.com
At Apollo:
For investor inquiries regarding Apollo:
Gary M. Stein
Head of Corporate Communications
(212) 822-0467
gstein@apollolp.com
Noah Gunn
Investor Relations Manager
(212) 822-0540
ngunn@apollolp.com
For media inquiries regarding Apollo:
Charles Zehren
Rubenstein Associates, Inc.
(212) 843-8590
czehren@rubenstein.com
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Exhibit 99.3
EXECUTION VERSION
VOTING AGREEMENT
This VOTING AGREEMENT (this “Agreement”), dated as of May 9, 2017, is entered into by and among Thomas H. Lee Equity Fund VI, L.P., Thomas
H. Lee Parallel Fund VI, L.P., Thomas H. Lee Parallel (DT) Fund VI, L.P., THL Coinvestment Partners, L.P., THL Equity Fund VI Investors (West), L.P., THL
Equity Fund VI Investors (West) HL, L.P., Putnam Investment Holdings, LLC and Putnam Investments Employees’ Securities Company III LLC (collectively
the “Covered Stockholders,” and each, a “Covered Stockholder”), Mount Olympus Holdings, Inc., a Delaware corporation (“Parent”), and Olympus Merger
Sub, Inc., a Delaware corporation and a wholly-owned subsidiary of Parent (“Sub”). The Covered Stockholders, Parent and Sub are sometimes referred to
individually as a “Party” and collectively as the “Parties.”

RECITALS
A. Each Covered Stockholder is a stockholder of West Corporation, a Delaware corporation (the “Company”).
B. Concurrently with the execution and delivery of this Agreement, Parent, Sub and the Company are entering into an Agreement and Plan of Merger,
dated as of the date hereof (as the same may be amended or otherwise modified in accordance with its terms after the date hereof, the “Merger Agreement”),
providing, among other things, for the merger of Sub with and into the Company (the “Merger”), with the Company surviving the Merger as a wholly owned
Subsidiary of Parent, upon the terms and subject to the conditions set forth in the Merger Agreement.
C. As of the date hereof, the Existing Shares (as defined herein) set forth opposite each Covered Stockholder’s name on Schedule 1(a) attached hereto
are beneficially owned by such Covered Stockholder.
D. As a condition and inducement to the willingness of Parent and Sub to enter into the Merger Agreement, the Covered Stockholders have agreed to
enter into this Agreement.
E. Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the Merger Agreement.
NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants and agreements set forth in this
Agreement and in the Merger Agreement, and intending to be legally bound hereby, the Parties agree as follows:
1. Agreement to Vote.
(a) Voting. During the Term (as defined herein), at any meeting of the stockholders of the Company (the “Stockholders”), including the
Company Stockholder Meeting, however called, including at any adjournment or postponement thereof, or in connection with any written

consent of the Stockholders, each Covered Stockholder shall (i) vote (or cause to be voted) all of its Covered Shares as of the applicable record date so that all
of such Covered Shares are duly counted for purposes of determining whether a quorum is present and (ii) vote (or cause to be voted) all of its Covered Shares
as of the applicable record date (A) in favor of the approval and adoption of the Merger Agreement and the transactions contemplated thereby, including the
Merger (including in favor of the Company Stockholder Approval), (B) in favor of any proposal to adjourn or postpone such meeting of the Stockholders to a
later date if there are not sufficient votes to adopt the Merger Agreement and (C) against: (1) any action or proposal in favor of a Competing Proposal
(without regard to the terms of such Competing Proposal), and (2) any action, proposal, transaction or agreement that would prevent or materially delay, or
would reasonably be expected to prevent or materially delay, the consummation of the transactions contemplated by the Merger Agreement, including the
Merger.
(b) Grant of Irrevocable Proxy. Each Covered Stockholder hereby irrevocably appoints Parent and any person designated in writing by Parent,
and each of them individually, as such Covered Stockholder’s proxy and attorney-in-fact, with full power of substitution and resubstitution, to vote at any
meeting of the Stockholders (including the Company Stockholder Meeting), however called, including at any adjournment or postponement thereof, or in
connection with any written consent of the Stockholders, in each case, at which any of the matters described in Section 1(a) is to be considered during the
Term, with respect to the Covered Shares as of the applicable record date, in each case solely to the extent and in the manner specified in Section 1(a);
provided, however, that such Covered Stockholder’s grant of the proxy contemplated by this Section 1(b) shall be effective if, and only if, such Covered
Stockholder has not delivered to the Secretary of the Company, at least two (2) Business Days prior to the applicable meeting or deadline for action by
written consent, as applicable, a duly executed irrevocable proxy card or written consent, as applicable, directing that the Covered Shares be voted in
accordance with Section 1(a). This proxy, if it becomes effective, is given to secure the performance of the duties of such Covered Stockholder under this
Agreement, and its existence will not be deemed to relieve such Stockholder of its obligations under Section 1(a). This proxy shall expire and be deemed
revoked and terminated automatically at the expiration of the Term.
2. No Transfers or Solicitation.
(a) Restrictions on Transfers. Each Covered Stockholder hereby agrees, during the Term, not to, directly or indirectly, (i) sell, transfer, pledge,
encumber, assign or otherwise dispose of, or enter into any contract, option or other arrangement or understanding with respect to, the sale, transfer, pledge,
encumbrance, assignment or other disposition of, or limitation on the voting rights of, any of the Covered Shares of such Covered Stockholder (any such
action, a “Transfer”), (ii) except as otherwise provided in Section 1(b), grant any proxies or powers of attorney with respect to the Covered Shares of such
Covered Stockholder, deposit any such Covered Shares into a voting trust or enter into a voting agreement with respect to any such Covered Shares, in each
case with respect to any vote on the approval and adoption of the
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Merger Agreement or any other matters set forth in Section 1(a) of this Agreement or (iii) commit or agree to take any of the foregoing actions during the
Term; provided that, notwithstanding the foregoing, the following Transfers are permitted: (A) Transfers of Covered Shares to any person who has agreed in
writing (the form and substance of which is reasonably acceptable to Parent) to be bound by the terms of this Agreement, (B) Transfers of Covered Shares with
Parent’s prior written consent and (C) Transfers of Covered Shares after the receipt of the Company Stockholder Approval.
(b) No Solicitation, Discussion or Negotiation. During the Term of this Agreement, each Covered Stockholder shall not and shall cause each of its
controlled affiliates not to, directly or indirectly, (i) initiate, solicit or knowingly encourage or facilitate (including by way of furnishing non-public
information) any inquiry, proposal, indication of interest or offer which constitutes, or would reasonably be expected to lead to, the submission of any
Competing Proposal, (ii) furnish any non-public information regarding the Company or any Company Subsidiary to any third person in connection with or in
response to a Competing Proposal, (iii) initiate, solicit, knowingly encourage or facilitate, or participate in any discussions or negotiations with any third
person with respect to, any Competing Proposal, (iv) approve or recommend, or propose to approve or recommend, a Competing Proposal, (v) enter into any
Contract with any person subsequent to the date of this Agreement that prohibits the Company from complying with its obligations under Section 5.03 of the
Merger Agreement (without giving effect to any amendment or modification of such provision after the date of this Agreement) or (vi) agree to do any of the
foregoing; provided, however, that, notwithstanding the foregoing, each Covered Stockholder or affiliate thereof may participate in discussions or
negotiations with any person regarding a Competing Proposal if, and solely to the extent that, the Company is permitted to engage in discussions or
negotiations with such person regarding such Competing Proposal pursuant to the Merger Agreement, in each case pursuant to the terms and conditions of
Section 5.03 of the Merger Agreement (without giving effect to any amendment or modification of such provision after the date of this Agreement).
3. No Limitations on Actions. Parent expressly acknowledges that each Covered Stockholder is entering into this Agreement solely in its capacity as
the beneficial owner of the applicable Covered Shares, and this Agreement shall not limit or otherwise affect the actions or exercise of fiduciary duties of such
Covered Stockholder, or any representative, affiliate, trustee, beneficiary, settlor, employee or designee of such Covered Stockholder or any of its affiliates in
its capacity, if applicable, as a director or officer of the Company.
4. Additional Agreements.
(a) Certain Events. In the event of any dividend, subdivision, reclassification, recapitalization, stock split (including a reverse stock split), split-up,
distribution, combination, exchange of shares, readjustment or other similar transaction or other change in the capital structure of the Company affecting the
Covered Shares or the acquisition of Additional Owned Shares (as defined in Section 8(l) of this Agreement) by a Covered Stockholder, (i) the type and
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number of Covered Shares shall be adjusted appropriately to reflect the effect of such occurrence and (ii) this Agreement and the obligations hereunder shall
automatically attach to any additional Covered Shares issued to or acquired by a Covered Stockholder; provided, that nothing in this Section 4(a) shall be
construed to permit or require the Covered Stockholders to take any action that is otherwise prohibited or restricted by any other provision of this Agreement.
(b) Commencement or Participation in Actions. Each Covered Stockholder hereby agrees not to commence or join in, and to take all actions necessary
to opt out of, any class in any class action with respect to, any Transaction Litigation, including any claim (i) challenging the validity of, or seeking to enjoin
the operation of, any provision of this Agreement or the Merger Agreement, (ii) alleging a breach of any fiduciary duty of the Company or the Company
Board or its members in connection with the Merger Agreement or the transactions contemplated hereby or thereby or (iii) seeking to exercise any statutory
rights (including under Section 262 of the General Corporation Law of the State of Delaware) to demand appraisal of any Covered Shares that may arise in
connection with the Merger or the Merger Agreement.
(c) Appraisal Rights or Rights of Dissent. Each Covered Stockholder hereby irrevocably waives, and agrees not to exercise, any rights of appraisal or
rights of dissent from the Merger that such Covered Stockholder may have with respect to the Covered Shares.
(d) Publication and Disclosure. Each Covered Stockholder hereby agrees to permit the Company and Parent to publish and disclose, including in
filings with the SEC and in the press release announcing the transactions contemplated by the Merger Agreement, this Agreement and such Covered
Stockholder’s identity and ownership of the Covered Shares and the nature of such Covered Stockholder’s commitments, arrangements and understandings
under this Agreement.
(e) Further Assurances. From time to time, upon prior notice and at the reasonable request of Parent, each Covered Stockholder shall execute and
deliver such additional documents and take all such further action as may be reasonably necessary or appropriate to comply with its obligations under this
Agreement.
5. Representations and Warranties of the Covered Stockholder. Each Covered Stockholder represents and warrants to Parent and Sub as to itself as
follows:
(a) Title. Such Covered Stockholder owns of record or beneficially its Existing Shares (as set forth opposite such Covered Stockholder’s name on
Schedule 1(a) attached hereto). The Existing Shares set forth opposite such Covered Stockholder’s name on Schedule 1(a) attached hereto constitute all of the
Shares owned of record or beneficially by such Covered Stockholder on the date hereof. Such Covered Stockholder has voting power with respect to all of its
Covered Shares, and none of such Covered Stockholder’s Covered Shares are subject to any voting trust, proxy, voting restriction, adverse claim or other
arrangement with respect to the voting of such Covered Shares, except as contemplated by this Agreement or as disclosed in Schedule 5(a) attached hereto.
Except as permitted or required by this Agreement and except as disclosed in Schedule 5(a) attached hereto, the Covered Shares of such Covered Stockholder
(and the certificates representing such Covered Shares, if any) are now free and clear of any and all Liens whatsoever on title, or restrictions on transfer (other
than under applicable securities Laws and as created by this Agreement).
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(b) Organization and Qualification. If such Covered Stockholder is not an individual, such Covered Stockholder is a legal entity duly formed or
organized (as applicable), validly existing and in good standing under the Laws of the jurisdiction in which it is formed or organized, as applicable.
(c) Authority. If such Covered Stockholder is an individual, he or she has full legal capacity, right and authority to execute and deliver this Agreement
and to perform his or her obligations hereunder and consummate the transactions contemplated hereby, and if such Covered Stockholder is not an individual,
such Covered Stockholder has all necessary power and authority and has taken all action necessary in order to execute and deliver this Agreement and
perform all of such Covered Stockholder’s obligations under this Agreement and consummate the transactions contemplated hereby, and no other
proceedings or actions on the part of such Covered Stockholder, or its board of directors or managers, general partner or other entity, governing body or
person, are necessary to authorize the execution, delivery or performance of this Agreement or the consummation of the transactions contemplated hereby.
(d) Due Execution and Delivery. This Agreement has been duly executed and delivered by, or on behalf of, such Covered Stockholder and, assuming
due authorization, execution and delivery of this Agreement by Parent and Sub, constitutes a legal, valid and binding obligation of such Covered
Stockholder, enforceable against such Covered Stockholder in accordance with its terms, except as such enforceability may be limited by the Bankruptcy and
Equity Exception.
(e) No Conflicts. The execution and delivery of this Agreement by such Covered Stockholder does not, and the consummation of the transactions
contemplated hereby and the compliance with the provisions hereof will not, conflict with or violate any Laws or agreements binding upon such Covered
Stockholder or such Covered Stockholder’s Covered Shares, nor require any authorization, consent or approval of, or filing with, any Governmental Entity,
except in each case for filings with the SEC by such Covered Stockholder or any of its affiliates required by the rules and regulations promulgated under the
Exchange Act or as would not impact such Covered Stockholder’s ability to perform or comply with its obligations under this Agreement in any material
respect.
6. Representations and Warranties of Parent and Sub. Parent and Sub jointly and severally represent and warrant to the Covered Stockholders as
follows:
(a) Organization and Qualification. Each of Parent and Sub is duly organized, validly existing and in good standing under the Laws of the State of
Delaware.
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(b) Authority. Parent and Sub have the requisite power and authority and have taken all action necessary in order to execute and deliver this
Agreement, to perform their respective obligations hereunder and to consummate the transactions contemplated hereby, and no other proceedings or actions
on the part of Parent or Sub or either of its board of directors or managers, general partner or other entity, governing body or person are necessary to authorize
the execution, delivery or performance of this Agreement or the consummation of the transactions contemplated hereby.
(c) Due Execution and Delivery. This Agreement has been duly executed and delivered by Parent and Sub, and assuming due authorization, execution
and delivery of this Agreement by the other Parties hereto, constitutes a legal, valid and binding obligation of each of Parent and Sub, enforceable against
each of Parent and Sub in accordance with its terms, except as such enforceability may be limited by the Bankruptcy and Equity Exception.
(d) No Conflicts. The execution and delivery of this Agreement by Parent and Sub does not, and the consummation of the transactions contemplated
hereby and the compliance with the provisions hereof will not, conflict with or violate any Laws or agreements binding upon Parent or Sub, nor require any
authorization, consent or approval of, or filing with, any Governmental Entity, except in each case for filings with the SEC by Parent or Sub required by the
rules and regulations promulgated under the Exchange Act or as would not impact Parent’s or Sub’s ability to perform or comply with its obligations under
this Agreement in any material respect.
7. Termination.
(a) Term. The term of this Agreement (“Term”) and all rights and obligations of the Parties hereunder shall commence on the date hereof and shall
immediately terminate and expire upon the earliest of, without the need for any further action by any person, (i) the mutual written agreement of the Parties;
(ii) the consummation of the Merger; (iii) the entry without the prior written consent of the Covered Stockholders into any amendment, modification or
waiver of any provision of the Merger Agreement (A) that reduces the amount, or modifies the form, of the Merger Consideration payable to any of the
stockholders of the Company (other than adjustments in accordance with the terms of the Merger Agreement), (B) that amends or modifies any of the closing
conditions in a manner that would reasonably be expected to prevent or materially delay the consummation of the transactions contemplated by the Merger
Agreement, including the Merger, or (C) that is in any way material and adverse, or adverse from a financial standpoint, to any of the Covered Stockholders;
(iv) the termination of the Merger Agreement pursuant to and in compliance with the terms therein; (v) the Company Board making a Change of Company
Recommendation in accordance with Section 5.03(d) of the Merger Agreement in response to a Competing Proposal; and (vi) the Company Board making a
Change of Company Recommendation in accordance with Section 5.03(d) of the Merger Agreement in response to an Intervening Event.
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(b) Survival of Certain Provisions. In the event of termination of this Agreement pursuant to Section 7(a), this Agreement shall become void and of no
effect with no liability on the part of any Party hereto; provided, however, no such termination shall relieve the Covered Stockholders from any liability for
any willful breach of this Agreement or any of the Parties from any liability for fraud, in each case occurring prior to such termination and the provisions of
this Article 7 and Article 8 shall survive any such termination.
8. Miscellaneous.
(a) Notices. Any notice required to be given hereunder will be sufficient if in writing, and sent by facsimile transmission (provided that any notice
received by facsimile transmission or otherwise at the addressee’s location on any Business Day after 5:00 p.m. (addressee’s local time) will be deemed to
have been received at 9:00 a.m. (addressee’s local time) on the next Business Day), by electronic mail (but only if followed by an overnight delivery service
(with proof of service) on the next Business Day), by reliable overnight delivery service (with proof of service), hand delivery or certified or registered mail
(return receipt requested and first-class postage prepaid), addressed as follows:
If to Parent or Sub, to:
Mount Olympus Holdings, Inc.
c/o Apollo Management VIII, L.P.
9 West 57 th Street
Fax: (646) 607-0546
Attention: Matthew Nord
Robert Kalsow-Ramos
with a copy (which will not constitute notice but will be required for proper notice to be given) to:
Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York 10019
Telephone: (212) 403-1000
Fax: (212) 403-2000
Attention: Andrew J. Nussbaum and Karessa L. Cain
Email: AJNussbaum@wlrk.com and KLCain@wlrk.com
If to a Covered Stockholder:
c/o Thomas H. Lee Partners, L.P.
100 Federal Street
Boston, MA 02110
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Attention: General Counsel
Fax: (617) 227-3514
with copies (which will not constitute notice but will be required for proper notice to be given) to:
Weil, Gotshal & Manges LLP
767 Fifth Avenue
New York, New York 10153-0119
Attention: Michael J. Aiello
Fax: (212) 310-8007
E-mail: michael.aiello@weil.com
or to such other address as any Party will specify by written notice so given, and such notice will be deemed to have been delivered as of the date so
telecommunicated, personally delivered or mailed. Any Party to this Agreement may notify any other Party of any changes to the address or any of the other
details specified in this paragraph; provided, however, that such notification will be effective solely as to such notified Party if in writing and only on the
date specified in such notice or two (2) Business Days after the notice is given, whichever is later. The failure of any Party to give notice will not relieve any
other Party of its obligations under this Agreement except to the extent that such other Party is actually prejudiced by such failure to give notice.
(b) Interpretation.
(i) When a reference is made in this Agreement to Sections or Exhibits, such reference will be to a Section of or Exhibit to this Agreement unless
otherwise indicated. The headings contained in this Agreement are for reference purposes only and will not affect in any way the meaning or
interpretation of this Agreement. Whenever the words “include,” “includes” or “including” are used in this Agreement, they will be deemed to be
followed by the words “without limitation.” Unless the context otherwise requires, (i) ”or” is disjunctive but not necessarily exclusive, (ii) words in the
singular include the plural and vice versa, and (iii) the use in this Agreement of a pronoun in reference to a Party hereto includes the masculine,
feminine or neuter, as the context may require. A day means a calendar day unless specified as a Business Day. Except as otherwise expressly provided
elsewhere in this Agreement, for any provision herein which contemplates the agreement, approval or consent of, or exercise of any right of, a Party,
such Party may give or withhold such agreement, approval or consent, or exercise such right, in its sole and absolute discretion, the Parties hereby
expressly disclaiming any implied duty of good faith and fair dealing or similar concept.
(ii) The Parties have participated jointly in negotiating and drafting this Agreement. In the event that an ambiguity or a question of intent or
interpretation arises, this Agreement will be construed as if drafted jointly by the Parties, and no presumption or burden of proof will arise favoring or
disfavoring any Party by virtue of the authorship of any provision of this Agreement.
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(c) Counterparts. This Agreement may be executed in two or more counterparts, all of which will be considered one and the same agreement and will
become effective when counterparts have been signed by each of the Parties and delivered to the other Parties, it being understood that each Party need not
sign the same counterpart.
(d) Entire Agreement; Third Party Beneficiaries. This Agreement (including the schedules and exhibits referred to in this Agreement) (i) constitutes the
entire agreement and supersedes and cancels all prior and contemporaneous agreements and understandings, both written and oral, express or implied, among
the Parties with respect to the subject matter of this Agreement and (ii) is not intended to, and does not, confer upon any person any rights or remedies
hereunder other than the Parties and their respective successors and permitted assigns.
(e) Amendment. This Agreement may not be amended except by an instrument in writing signed on behalf of each of the Parties.
(f) Extension; Waiver. Any agreement on the part of a Party to (i) extend the time for the performance of any of the obligations or other acts of another
Party or (ii) waive (A) any inaccuracies in the representations and warranties contained in this Agreement or (B) compliance with any of the agreements or
conditions contained in this Agreement, in each case, will be valid only if set forth in a written instrument signed on behalf of such Party, but such extension
or waiver or failure to insist on strict compliance with an obligation, covenant, agreement or condition will not operate as a waiver of, or estoppel with respect
to, any subsequent or other failure.
(g) Governing Law; Jurisdiction, Enforcement. This Agreement will be governed by and construed in accordance with the laws of the State of Delaware,
without giving effect to any choice or conflict of law provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause the
application of the laws of any jurisdiction other than the State of Delaware. In addition, each of the Parties hereto irrevocably agrees that any legal action or
proceeding with respect to this Agreement and the rights and obligations arising hereunder, or for recognition and enforcement of any judgment in respect of
this Agreement and the rights and obligations arising hereunder brought by any Party hereto or its successors or permitted assigns, will be brought and
determined exclusively in the Delaware Court of Chancery and any state appellate court therefrom within the State of Delaware (or, if the Delaware Court of
Chancery declines to accept jurisdiction over a particular matter, any state or federal court within the State of Delaware). Each of the Parties hereto hereby
irrevocably submits with regard to any such action or proceeding for itself and in respect of its property, generally and unconditionally, to the personal
jurisdiction of the aforesaid courts and agrees that it will not bring any action relating to this Agreement or any of the Transactions in any court other than the
aforesaid courts. Each of the Parties hereto by this Agreement irrevocably waives, and agrees not to assert, by way of
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motion, as a defense, counterclaim or otherwise, in any action or proceeding with respect to this Agreement, (a) any claim that it is not personally subject to
the jurisdiction of the above named courts for any reason other than the failure to serve in accordance with this Section 8(g), (b) any claim that it or its
property is exempt or immune from jurisdiction of any such court or from any legal process commenced in such courts (whether through service of notice,
attachment prior to judgment, attachment in aid of execution of judgment, execution of judgment or otherwise) and (c) to the fullest extent permitted by the
applicable Law, any claim that (i) the suit, action or proceeding in such court is brought in an inconvenient forum, (ii) the venue of such suit, action or
proceeding is improper or (iii) this Agreement, or the subject matter hereof, may not be enforced in or by such courts.
(h) Waiver of Jury Trial. EACH OF THE PARTIES TO THIS AGREEMENT HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO A TRIAL
BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS.
EACH PARTY MAKES THIS WAIVER VOLUNTARILY AND SUCH PARTY HAS BEEN INDUCED TO ENTER THIS AGREEMENT BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS CONTAINED IN THIS SECTION 8(h).
(i) Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder will be assigned by any of the Parties hereto (whether by
sale of stock, operation of law, in connection with a merger or sale of substantially all of the assets, or otherwise) without the prior written consent of the other
Parties, and any attempt to do so will be null and void, except that any Covered Stockholder may assign all or any of its rights and obligations hereunder to
any of its affiliates; provided, however, that no such assignment shall relieve the assigning party of its obligations hereunder if such assignee does not
perform such obligations. Subject to the preceding sentence, this Agreement will be binding upon, inure to the benefit of, and be enforceable by, the Parties
hereto and their respective successors and permitted assigns.
(j) Severability. Any term or provision of this Agreement which is invalid or unenforceable in any jurisdiction will, as to that jurisdiction, be
ineffective to the sole extent of such invalidity or unenforceability without rendering invalid or unenforceable the remainder of such term or provision and
the remaining terms and provisions of this Agreement in any jurisdiction. If any provision of this Agreement is so broad as to be unenforceable, such
provision will be interpreted to be only so broad as to be enforceable.
(k) No Ownership Interest. Nothing contained in this Agreement shall be deemed, upon execution or otherwise, to vest in Parent any direct or indirect
ownership or incidence of ownership of or with respect to any Covered Shares. All rights, ownership and economic benefits of and relating to the Covered
Shares shall remain vested in and belong to the Covered Stockholders, and Parent shall have no authority to manage, direct, superintend, restrict, regulate,
govern or administer any of the policies or operations of the Company or exercise any power or authority to direct the Covered Stockholders in the voting of,
or otherwise with respect to, any of the Covered Shares, except as otherwise provided herein.
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(l) Certain Definitions. For the purposes of this Agreement, capitalized terms used and not otherwise defined herein shall have the respective meanings
ascribed to them in the Merger Agreement. Certain other terms have the meanings ascribed to them below or elsewhere in this Agreement.
“Additional Owned Shares” means, with respect to a Covered Stockholder, all such Shares that are owned of record or beneficially by such
Covered Stockholder and acquired after the date hereof (including any Shares acquired by means of purchase, dividend or distribution, or issued upon
the exercise of any stock options to acquire Shares or warrants or the conversion of any convertible securities or otherwise).
“affiliate” has the meaning set forth in the Merger Agreement; provided, however, that for purposes of this Agreement, none of the Company or
the Company Subsidiaries (or any of their respective officers or directors) shall constitute an affiliate of any Covered Stockholder.
“beneficial ownership” (and related terms such as “beneficially owned” or “beneficial owner”) has the meaning set forth in Rule 13d-3 under the
Exchange Act.
“Covered Shares” means, with respect to a Covered Stockholder, the Existing Shares and Additional Owned Shares.
“Existing Shares” of a Covered Stockholder means the Shares that are owned of record or beneficially owned by the specified Covered
Stockholder as of the date hereof, as set forth opposite such Covered Stockholder’s name on Schedule 1(a) hereto.
(m) Remedies. The Parties hereto agree that irreparable damage would occur if any provision of this Agreement were not performed in accordance with
the terms hereof and that the Parties shall be entitled to an injunction or injunctions to prevent breaches of this Agreement or to enforce specifically the
performance of the terms and provisions hereof in addition to any other remedy to which they are entitled at law or in equity. Any requirements for the
securing or posting of any bond with such remedy are hereby waived.
(n) Facsimile Signatures. A signature page to this Agreement, the agreements referred to herein, and each other agreement or instrument entered into in
connection herewith or therewith or contemplated hereby or thereby, and any amendments hereto or thereto, that contains a copy of a Party’s signature and
that is sent by such Party or its agent with the apparent intention (as reasonably evidenced by the actions of such Party or its agent) that it constitute such
Party’s execution and delivery of this Agreement or any such other document, including a document sent by means of a facsimile machine or electronic
transmission in portable document format (“pdf”), will be treated in all manner and respects as an original agreement or instrument and will be considered to
have the same binding legal effect as if it were the original signed version thereof delivered in person.
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IN WITNESS WHEREOF, Parent, Sub and the Covered Stockholders have caused this Agreement to be duly executed as of the day and year first above
written.
MOUNT OLYMPUS HOLDINGS, INC.
By: /s/ Matthew H. Nord
Name: Matthew H. Nord
Title: Chief Executive Officer and President
OLYMPUS MERGER SUB, INC.
By: /s/ Matthew H. Nord
Name: Matthew H. Nord
Title: Chief Executive Officer and President
[Signature Page to Voting Agreement – Thomas H. Lee Partners, L.P.]

Covered Stockholders
THOMAS H. LEE EQUITY FUND VI, L.P.
By: THL Equity Advisors VI, LLC, its general partner
By: Thomas H. Lee Partners, L.P., its sole member
By: Thomas H. Lee Advisors, LLC, its general partner
By: THL Holdco, LLC, its managing member
By: /s/ Charles P. Holden
Name: Charles P. Holden
Title: Managing Director
[Signature Page to Voting Agreement – Thomas H. Lee Partners, L.P.]

THOMAS H. LEE PARALLEL FUND VI, L.P.
By: THL Equity Advisors VI, LLC, its general partner
By: Thomas H. Lee Partners, L.P., its sole member
By: Thomas H. Lee Advisors, LLC, its general partner
By: THL Holdco, LLC, its managing member
By: /s/ Charles P. Holden
Name: Charles P. Holden
Title: Managing Director
[Signature Page to Voting Agreement – Thomas H. Lee Partners, L.P.]

THOMAS H. LEE PARALLEL (DT) FUND VI, L.P.
By: THL Equity Advisors VI, LLC, its general partner
By: Thomas H. Lee Partners, L.P., its sole member
By: Thomas H. Lee Advisors, LLC, its general partner
By: THL Holdco, LLC, its managing member
By: /s/ Charles P. Holden
Name: Charles P. Holden
Title: Managing Director
[Signature Page to Voting Agreement – Thomas H. Lee Partners, L.P.]

THL COINVESTMENT PARTNERS, L.P.
By: Thomas H. Lee Partners, L.P., its general partner
By: Thomas H. Lee Advisors, LLC, its general partner
By: THL Holdco, LLC, its managing member
By: /s/ Charles P. Holden
Name: Charles P. Holden
Title: Managing Director
[Signature Page to Voting Agreement – Thomas H. Lee Partners, L.P.]

THL EQUITY FUND VI INVESTORS (WEST), L.P.
By: THL Equity Advisors VI, LLC, its general partner
By: Thomas H. Lee Partners, L.P., its sole member
By: Thomas H. Lee Advisors, LLC, its general partner
By: THL Holdco, LLC, its managing member
By: /s/ Charles P. Holden
Name: Charles P. Holden
Title: Managing Director
[Signature Page to Voting Agreement – Thomas H. Lee Partners, L.P.]

THL EQUITY FUND VI INVESTORS (WEST) HL, L.P.
By: THL Equity Advisors VI, LLC, its general partner
By: Thomas H. Lee Partners, L.P., its sole member
By: Thomas H. Lee Advisors, LLC, its general partner
By: THL Holdco, LLC, its managing member
By: /s/ Charles P. Holden
Name: Charles P. Holden
Title: Managing Director
[Signature Page to Voting Agreement – Thomas H. Lee Partners, L.P.]

PUTNAM INVESTMENT HOLDINGS, LLC
By: Putnam Investments, LLC, its managing member
By: Thomas H. Lee Advisors, LLC, its attorney-in-fact
By: THL Holdco, LLC, its managing member
By: /s/ Charles P. Holden
Name: Charles P. Holden
Title: Managing Director
[Signature Page to Voting Agreement – Thomas H. Lee Partners, L.P.]

PUTNAM INVESTMENTS EMPLOYEES’
SECURITIES COMPANY III LLC
By: Putnam Investment Holdings, LLC, its managing member
By: Putnam Investments, LLC, its managing member
By: Thomas H. Lee Advisors, LLC, its attorney-in- fact
By: THL Holdco, LLC, its managing member
By: /s/ Charles P. Holden
Name: Charles P. Holden
Title: Managing Director
[Signature Page to Voting Agreement – Thomas H. Lee Partners, L.P.]

Schedule 1(a)
Covered Stockholder

Thomas H. Lee Equity Fund VI, L.P.
Thomas H. Lee Parallel Fund VI, L.P.
Thomas H. Lee Parallel (DT) Fund VI, L.P.
THL Coinvestment Partners, L.P.
THL Equity Fund VI Investors (West), L.P.
THL Equity Fund VI Investors (West) HL, L.P.
Putnam Investment Holdings, LLC
Putnam Investments Employees’ Securities Company III LLC
Total

Existing Shares

7,532,661
5,100,718
890,993
13,820
3,955,934
605,113
38,444
38,430
18,176,113

Schedule 5(a)
1.

Amended and Restated Stockholder Agreement, dated as of March 8, 2013, among West Corporation, THL Investors, Quadrangle Investors and certain
other parties thereto (filed as Exhibit 10.65 to Amendment No. 12 to the Company’s Registration Statement on Form S-1 filed on March 11, 2013 (File
No. 333-162292)).

2.

Amended and Restated Registration Rights and Coordination Agreement, dated as of March 8, 2013, among West Corporation, THL Investors,
Quadrangle Investors and certain other parties thereto (filed as Exhibit 10.63 to Amendment No. 12 to the Company’s Registration Statement on Form
S-1 filed on March 11, 2013 (File No. 333-162292)).

3.

Letter Agreement, dated as of June 24, 2013, by and among the Company and the THL Investors (filed as Exhibit 10.26 to the Company’s Form 10-K
filed on February 20, 2014 (File No. 001-35846)).

Exhibit 99.4
EXECUTION VERSION
VOTING AGREEMENT
This VOTING AGREEMENT (this “Agreement”), dated as of May 9, 2017, is entered into by and among Quadrangle Capital Partners II LP, Quadrangle
Select Partners II LP, Quadrangle Capital Partners II-A LP (collectively the “Covered Stockholders,” and each, a “Covered Stockholder”), Mount Olympus
Holdings, Inc., a Delaware corporation (“Parent”), and Olympus Merger Sub, Inc., a Delaware corporation and a wholly-owned subsidiary of Parent (“Sub”).
The Covered Stockholders, Parent and Sub are sometimes referred to individually as a “Party” and collectively as the “Parties.”

RECITALS
A. Each Covered Stockholder is a stockholder of West Corporation, a Delaware corporation (the “Company”).
B. Concurrently with the execution and delivery of this Agreement, Parent, Sub and the Company are entering into an Agreement and Plan of Merger,
dated as of the date hereof (as the same may be amended or otherwise modified in accordance with its terms after the date hereof, the “Merger Agreement”),
providing, among other things, for the merger of Sub with and into the Company (the “Merger”), with the Company surviving the Merger as a wholly owned
Subsidiary of Parent, upon the terms and subject to the conditions set forth in the Merger Agreement.
C. As of the date hereof, the Existing Shares (as defined herein) set forth opposite each Covered Stockholder’s name on Schedule 1(a) attached hereto
are beneficially owned by such Covered Stockholder.
D. As a condition and inducement to the willingness of Parent and Sub to enter into the Merger Agreement, the Covered Stockholders have agreed to
enter into this Agreement.
E. Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the Merger Agreement.
NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants and agreements set forth in this
Agreement and in the Merger Agreement, and intending to be legally bound hereby, the Parties agree as follows:
1. Agreement to Vote.

(a) Voting. During the Term (as defined herein), at any meeting of the stockholders of the Company (the “Stockholders”), including the
Company Stockholder Meeting, however called, including at any adjournment or postponement thereof, or in connection with any written consent of the
Stockholders, each Covered Stockholder shall (i) vote (or cause to be voted) all of its Covered Shares as of the applicable record date so that all of such
Covered Shares are duly counted for purposes of determining whether a quorum is present and (ii) vote (or cause to be voted) all of its Covered Shares as of
the applicable record date (A) in favor of the approval and adoption of the Merger Agreement and the transactions contemplated thereby, including the
Merger (including in favor of the Company Stockholder Approval), (B) in favor of any proposal to adjourn or postpone such meeting of the Stockholders to a
later date if there are not sufficient votes to adopt the Merger Agreement and (C) against: (1) any action or proposal in favor of a Competing Proposal
(without regard to the terms of such Competing Proposal), and (2) any action, proposal, transaction or agreement that would prevent or materially delay, or
would reasonably be expected to prevent or materially delay, the consummation of the transactions contemplated by the Merger Agreement, including the
Merger.
(b) Grant of Irrevocable Proxy. Each Covered Stockholder hereby irrevocably appoints Parent and any person designated in writing by Parent,
and each of them individually, as such Covered Stockholder’s proxy and attorney-in-fact, with full power of substitution and resubstitution, to vote at any
meeting of the Stockholders (including the Company Stockholder Meeting), however called, including at any adjournment or postponement thereof, or in
connection with any written consent of the Stockholders, in each case, at which any of the matters described in Section 1(a) is to be considered during the
Term, with respect to the Covered Shares as of the applicable record date, in each case solely to the extent and in the manner specified in Section 1(a);
provided, however, that such Covered Stockholder’s grant of the proxy contemplated by this Section 1(b) shall be effective if, and only if, such Covered
Stockholder has not delivered to the Secretary of the Company, at least two (2) Business Days prior to the applicable meeting or deadline for action by
written consent, as applicable, a duly executed irrevocable proxy card or written consent, as applicable, directing that the Covered Shares be voted in
accordance with Section 1(a). This proxy, if it becomes effective, is given to secure the performance of the duties of such Covered Stockholder under this
Agreement, and its existence will not be deemed to relieve such Stockholder of its obligations under Section 1(a). This proxy shall expire and be deemed
revoked and terminated automatically at the expiration of the Term.
2. No Transfers or Solicitation.
(a) Restrictions on Transfers. Each Covered Stockholder hereby agrees, during the Term, not to, directly or indirectly, (i) sell, transfer, pledge,
encumber, assign or otherwise dispose of, or enter into any contract, option or other arrangement or understanding with respect to, the sale, transfer, pledge,
encumbrance, assignment or other disposition of, or limitation on the voting rights of, any of the Covered Shares of such Covered Stockholder (any such
action, a “Transfer”), (ii) except as otherwise provided in Section 1(b), grant any proxies or powers of attorney with respect to the Covered Shares of such
Covered Stockholder, deposit any such Covered Shares into a voting trust or enter into a voting agreement with respect to any such Covered Shares, in each
case with respect to any vote on the approval and adoption of the Merger Agreement or any other matters set forth in Section 1(a) of this Agreement or
(iii) commit or agree to take any of the foregoing actions during the Term; provided that,
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notwithstanding the foregoing, the following Transfers are permitted: (A) Transfers of Covered Shares to any person who has agreed in writing (the form and
substance of which is reasonably acceptable to Parent) to be bound by the terms of this Agreement, (B) Transfers of Covered Shares with Parent’s prior written
consent and (C) Transfers of Covered Shares after the receipt of the Company Stockholder Approval.
(b) No Solicitation, Discussion or Negotiation. During the Term of this Agreement, each Covered Stockholder shall not and shall cause each of its
controlled affiliates not to, directly or indirectly, (i) initiate, solicit or knowingly encourage or facilitate (including by way of furnishing non-public
information) any inquiry, proposal, indication of interest or offer which constitutes, or would reasonably be expected to lead to, the submission of any
Competing Proposal, (ii) furnish any non-public information regarding the Company or any Company Subsidiary to any third person in connection with or in
response to a Competing Proposal, (iii) initiate, solicit, knowingly encourage or facilitate, or participate in any discussions or negotiations with any third
person with respect to, any Competing Proposal, (iv) approve or recommend, or propose to approve or recommend, a Competing Proposal, (v) enter into any
Contract with any person subsequent to the date of this Agreement that prohibits the Company from complying with its obligations under Section 5.03 of the
Merger Agreement (without giving effect to any amendment or modification of such provision after the date of this Agreement) or (vi) agree to do any of the
foregoing; provided, however, that, notwithstanding the foregoing, each Covered Stockholder or affiliate thereof may participate in discussions or
negotiations with any person regarding a Competing Proposal if, and solely to the extent that, the Company is permitted to engage in discussions or
negotiations with such person regarding such Competing Proposal pursuant to the Merger Agreement, in each case pursuant to the terms and conditions of
Section 5.03 of the Merger Agreement (without giving effect to any amendment or modification of such provision after the date of this Agreement).
3. No Limitations on Actions. Parent expressly acknowledges that each Covered Stockholder is entering into this Agreement solely in its capacity as
the beneficial owner of the applicable Covered Shares, and this Agreement shall not limit or otherwise affect the actions or exercise of fiduciary duties of such
Covered Stockholder, or any representative, affiliate, trustee, beneficiary, settlor, employee or designee of such Covered Stockholder or any of its affiliates in
its capacity, if applicable, as a director or officer of the Company.
4. Additional Agreements.
(a) Certain Events. In the event of any dividend, subdivision, reclassification, recapitalization, stock split (including a reverse stock split), split-up,
distribution, combination, exchange of shares, readjustment or other similar transaction or other change in the capital structure of the Company affecting the
Covered Shares or the acquisition of Additional Owned Shares (as defined in Section 8(l) of this Agreement) by a Covered Stockholder, (i) the type and
number of Covered Shares shall be adjusted appropriately to reflect the effect of such occurrence and (ii) this Agreement and the obligations hereunder shall
automatically attach to any additional Covered Shares issued to or acquired by a Covered Stockholder; provided, that nothing in this Section 4(a) shall be
construed to permit or require the Covered Stockholders to take any action that is otherwise prohibited or restricted by any other provision of this Agreement.
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(b) Commencement or Participation in Actions. Each Covered Stockholder hereby agrees not to commence or join in, and to take all actions necessary
to opt out of, any class in any class action with respect to, any Transaction Litigation, including any claim (i) challenging the validity of, or seeking to enjoin
the operation of, any provision of this Agreement or the Merger Agreement, (ii) alleging a breach of any fiduciary duty of the Company or the Company
Board or its members in connection with the Merger Agreement or the transactions contemplated hereby or thereby or (iii) seeking to exercise any statutory
rights (including under Section 262 of the General Corporation Law of the State of Delaware) to demand appraisal of any Covered Shares that may arise in
connection with the Merger or the Merger Agreement.
(c) Appraisal Rights or Rights of Dissent. Each Covered Stockholder hereby irrevocably waives, and agrees not to exercise, any rights of appraisal or
rights of dissent from the Merger that such Covered Stockholder may have with respect to the Covered Shares.
(d) Publication and Disclosure. Each Covered Stockholder hereby agrees to permit the Company and Parent to publish and disclose, including in
filings with the SEC and in the press release announcing the transactions contemplated by the Merger Agreement, this Agreement and such Covered
Stockholder’s identity and ownership of the Covered Shares and the nature of such Covered Stockholder’s commitments, arrangements and understandings
under this Agreement.
(e) Further Assurances. From time to time, upon prior notice and at the reasonable request of Parent, each Covered Stockholder shall execute and
deliver such additional documents and take all such further action as may be reasonably necessary or appropriate to comply with its obligations under this
Agreement.
5. Representations and Warranties of the Covered Stockholder. Each Covered Stockholder represents and warrants to Parent and Sub as to itself as
follows:
(a) Title. Such Covered Stockholder owns of record or beneficially its Existing Shares (as set forth opposite such Covered Stockholder’s name on
Schedule 1(a) attached hereto). The Existing Shares set forth opposite such Covered Stockholder’s name on Schedule 1(a) attached hereto constitute all of the
Shares owned of record or beneficially by such Covered Stockholder on the date hereof. Such Covered Stockholder has voting power with respect to all of its
Covered Shares, and none of such Covered Stockholder’s Covered Shares are subject to any voting trust, proxy, voting restriction, adverse claim or other
arrangement with respect to the voting of such Covered Shares, except as contemplated by this Agreement or as disclosed in Schedule 5(a) attached hereto.
Except as permitted or required by this Agreement and except as disclosed in Schedule 5(a) attached hereto, the Covered Shares of such Covered Stockholder
(and the certificates representing such Covered Shares, if any) are now free and clear of any and all Liens whatsoever on title, or restrictions on transfer (other
than under applicable securities Laws and as created by this Agreement).
(b) Organization and Qualification. If such Covered Stockholder is not an individual, such Covered Stockholder is a legal entity duly formed or
organized (as applicable), validly existing and in good standing under the Laws of the jurisdiction in which it is formed or organized, as applicable.
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(c) Authority. If such Covered Stockholder is an individual, he or she has full legal capacity, right and authority to execute and deliver this Agreement
and to perform his or her obligations hereunder and consummate the transactions contemplated hereby, and if such Covered Stockholder is not an individual,
such Covered Stockholder has all necessary power and authority and has taken all action necessary in order to execute and deliver this Agreement and
perform all of such Covered Stockholder’s obligations under this Agreement and consummate the transactions contemplated hereby, and no other
proceedings or actions on the part of such Covered Stockholder, or its board of directors or managers, general partner or other entity, governing body or
person, are necessary to authorize the execution, delivery or performance of this Agreement or the consummation of the transactions contemplated hereby.
(d) Due Execution and Delivery. This Agreement has been duly executed and delivered by, or on behalf of, such Covered Stockholder and, assuming
due authorization, execution and delivery of this Agreement by Parent and Sub, constitutes a legal, valid and binding obligation of such Covered
Stockholder, enforceable against such Covered Stockholder in accordance with its terms, except as such enforceability may be limited by the Bankruptcy and
Equity Exception.
(e) No Conflicts. The execution and delivery of this Agreement by such Covered Stockholder does not, and the consummation of the transactions
contemplated hereby and the compliance with the provisions hereof will not, conflict with or violate any Laws or agreements binding upon such Covered
Stockholder or such Covered Stockholder’s Covered Shares, nor require any authorization, consent or approval of, or filing with, any Governmental Entity,
except in each case for filings with the SEC by such Covered Stockholder or any of its affiliates required by the rules and regulations promulgated under the
Exchange Act or as would not impact such Covered Stockholder’s ability to perform or comply with its obligations under this Agreement in any material
respect.
6. Representations and Warranties of Parent and Sub. Parent and Sub jointly and severally represent and warrant to the Covered Stockholders as
follows:
(a) Organization and Qualification. Each of Parent and Sub is duly organized, validly existing and in good standing under the Laws of the State of
Delaware.
(b) Authority. Parent and Sub have the requisite power and authority and have taken all action necessary in order to execute and deliver this
Agreement, to perform their respective obligations hereunder and to consummate the transactions contemplated hereby, and no other proceedings or actions
on the part of Parent or Sub or either of its board of directors or managers, general partner or other entity, governing body or person are necessary to authorize
the execution, delivery or performance of this Agreement or the consummation of the transactions contemplated hereby.
(c) Due Execution and Delivery. This Agreement has been duly executed and delivered by Parent and Sub, and assuming due authorization, execution
and delivery of this Agreement by the other Parties hereto, constitutes a legal, valid and binding obligation of each of Parent and Sub, enforceable against
each of Parent and Sub in accordance with its terms, except as such enforceability may be limited by the Bankruptcy and Equity Exception.
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(d) No Conflicts. The execution and delivery of this Agreement by Parent and Sub does not, and the consummation of the transactions contemplated
hereby and the compliance with the provisions hereof will not, conflict with or violate any Laws or agreements binding upon Parent or Sub, nor require any
authorization, consent or approval of, or filing with, any Governmental Entity, except in each case for filings with the SEC by Parent or Sub required by the
rules and regulations promulgated under the Exchange Act or as would not impact Parent’s or Sub’s ability to perform or comply with its obligations under
this Agreement in any material respect.
7. Termination.
(a) Term. The term of this Agreement (“Term”) and all rights and obligations of the Parties hereunder shall commence on the date hereof and shall
immediately terminate and expire upon the earliest of, without the need for any further action by any person, (i) the mutual written agreement of the Parties;
(ii) the consummation of the Merger; (iii) the entry without the prior written consent of the Covered Stockholders into any amendment, modification or
waiver of any provision of the Merger Agreement (A) that reduces the amount, or modifies the form, of the Merger Consideration payable to any of the
stockholders of the Company (other than adjustments in accordance with the terms of the Merger Agreement), (B) that amends or modifies any of the closing
conditions in a manner that would reasonably be expected to prevent or materially delay the consummation of the transactions contemplated by the Merger
Agreement, including the Merger, or (C) that is in any way material and adverse, or adverse from a financial standpoint, to any of the Covered Stockholders;
(iv) the termination of the Merger Agreement pursuant to and in compliance with the terms therein; (v) the Company Board making a Change of Company
Recommendation in accordance with Section 5.03(d) of the Merger Agreement in response to a Competing Proposal; and (vi) the Company Board making a
Change of Company Recommendation in accordance with Section 5.03(d) of the Merger Agreement in response to an Intervening Event.
(b) Survival of Certain Provisions. In the event of termination of this Agreement pursuant to Section 7(a), this Agreement shall become void and of no
effect with no liability on the part of any Party hereto; provided, however, no such termination shall relieve the Covered Stockholders from any liability for
any willful breach of this Agreement or any of the Parties from any liability for fraud, in each case occurring prior to such termination and the provisions of
this Article 7 and Article 8 shall survive any such termination.
8. Miscellaneous.
(a) Notices. Any notice required to be given hereunder will be sufficient if in writing, and sent by facsimile transmission (provided that any notice
received by facsimile transmission or otherwise at the addressee’s location on any Business Day after 5:00 p.m. (addressee’s local time) will be deemed to
have been received at 9:00 a.m. (addressee’s local time) on the next Business Day), by electronic mail (but only if followed by an overnight delivery service
(with proof of service) on the next Business Day), by reliable overnight delivery service (with proof of service), hand delivery or certified or registered mail
(return receipt requested and first-class postage prepaid), addressed as follows:
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If to Parent or Sub, to:
Mount Olympus Holdings, Inc.
c/o Apollo Management VIII, L.P.
9 West 57 th Street
Fax: (646) 607-0546
Attention: Matthew Nord
Robert Kalsow-Ramos
with a copy (which will not constitute notice but will be required for proper notice to be given) to:
Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York 10019
Fax: (212) 403-2000
Attention: Andrew J. Nussbaum and Karessa L. Cain
Email: AJNussbaum@wlrk.com and KLCain@wlrk.com
If to a Covered Stockholder:
Quadrangle Group LLC
On behalf of Quadrangle Capital Partners II LP and Affiliated Entities
Attention: Michael Huber
1271 Avenue of the Americas
Suite 43A
New York NY 10020
Fax: (877) 325-0816
Email: Michael.Huber@Quadranglegroup.com
with copies (which will not constitute notice but will be required for proper notice to be given) to:
Paul, Weiss, Rifkind, Wharton & Garrison LLP
1285 Avenue of the Americas
New York, New York 10019-6064
Attention: Raphael M. Russo
Fax: (212) 492-0309
Email: rrusso@paulweiss.com
or to such other address as any Party will specify by written notice so given, and such notice will be deemed to have been delivered as of the date so
telecommunicated, personally delivered or mailed. Any Party to this Agreement may notify any other Party of any changes to the address or any of the other
details specified in this paragraph; provided, however, that such notification will
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be effective solely as to such notified Party if in writing and only on the date specified in such notice or two (2) Business Days after the notice is given,
whichever is later. The failure of any Party to give notice will not relieve any other Party of its obligations under this Agreement except to the extent that
such other Party is actually prejudiced by such failure to give notice.
(b) Interpretation.
(i) When a reference is made in this Agreement to Sections or Exhibits, such reference will be to a Section of or Exhibit to this Agreement unless
otherwise indicated. The headings contained in this Agreement are for reference purposes only and will not affect in any way the meaning or
interpretation of this Agreement. Whenever the words “include,” “includes” or “including” are used in this Agreement, they will be deemed to be
followed by the words “without limitation.” Unless the context otherwise requires, (i) ”or” is disjunctive but not necessarily exclusive, (ii) words in the
singular include the plural and vice versa, and (iii) the use in this Agreement of a pronoun in reference to a Party hereto includes the masculine,
feminine or neuter, as the context may require. A day means a calendar day unless specified as a Business Day. Except as otherwise expressly provided
elsewhere in this Agreement, for any provision herein which contemplates the agreement, approval or consent of, or exercise of any right of, a Party,
such Party may give or withhold such agreement, approval or consent, or exercise such right, in its sole and absolute discretion, the Parties hereby
expressly disclaiming any implied duty of good faith and fair dealing or similar concept.
(ii) The Parties have participated jointly in negotiating and drafting this Agreement. In the event that an ambiguity or a question of intent or
interpretation arises, this Agreement will be construed as if drafted jointly by the Parties, and no presumption or burden of proof will arise favoring or
disfavoring any Party by virtue of the authorship of any provision of this Agreement.
(c) Counterparts. This Agreement may be executed in two or more counterparts, all of which will be considered one and the same agreement and will
become effective when counterparts have been signed by each of the Parties and delivered to the other Parties, it being understood that each Party need not
sign the same counterpart.
(d) Entire Agreement; Third Party Beneficiaries. This Agreement (including the schedules and exhibits referred to in this Agreement) (i) constitutes the
entire agreement and supersedes and cancels all prior and contemporaneous agreements and understandings, both written and oral, express or implied, among
the Parties with respect to the subject matter of this Agreement and (ii) is not intended to, and does not, confer upon any person any rights or remedies
hereunder other than the Parties and their respective successors and permitted assigns.
(e) Amendment. This Agreement may not be amended except by an instrument in writing signed on behalf of each of the Parties.
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(f) Extension; Waiver. Any agreement on the part of a Party to (i) extend the time for the performance of any of the obligations or other acts of another
Party or (ii) waive (A) any inaccuracies in the representations and warranties contained in this Agreement or (B) compliance with any of the agreements or
conditions contained in this Agreement, in each case, will be valid only if set forth in a written instrument signed on behalf of such Party, but such extension
or waiver or failure to insist on strict compliance with an obligation, covenant, agreement or condition will not operate as a waiver of, or estoppel with respect
to, any subsequent or other failure.
(g) Governing Law; Jurisdiction, Enforcement. This Agreement will be governed by and construed in accordance with the laws of the State of Delaware,
without giving effect to any choice or conflict of law provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause the
application of the laws of any jurisdiction other than the State of Delaware. In addition, each of the Parties hereto irrevocably agrees that any legal action or
proceeding with respect to this Agreement and the rights and obligations arising hereunder, or for recognition and enforcement of any judgment in respect of
this Agreement and the rights and obligations arising hereunder brought by any Party hereto or its successors or permitted assigns, will be brought and
determined exclusively in the Delaware Court of Chancery and any state appellate court therefrom within the State of Delaware (or, if the Delaware Court of
Chancery declines to accept jurisdiction over a particular matter, any state or federal court within the State of Delaware). Each of the Parties hereto hereby
irrevocably submits with regard to any such action or proceeding for itself and in respect of its property, generally and unconditionally, to the personal
jurisdiction of the aforesaid courts and agrees that it will not bring any action relating to this Agreement or any of the Transactions in any court other than the
aforesaid courts. Each of the Parties hereto by this Agreement irrevocably waives, and agrees not to assert, by way of motion, as a defense, counterclaim or
otherwise, in any action or proceeding with respect to this Agreement, (a) any claim that it is not personally subject to the jurisdiction of the above named
courts for any reason other than the failure to serve in accordance with this Section 8(g), (b) any claim that it or its property is exempt or immune from
jurisdiction of any such court or from any legal process commenced in such courts (whether through service of notice, attachment prior to judgment,
attachment in aid of execution of judgment, execution of judgment or otherwise) and (c) to the fullest extent permitted by the applicable Law, any claim that
(i) the suit, action or proceeding in such court is brought in an inconvenient forum, (ii) the venue of such suit, action or proceeding is improper or (iii) this
Agreement, or the subject matter hereof, may not be enforced in or by such courts.
(h) Waiver of Jury Trial. EACH OF THE PARTIES TO THIS AGREEMENT HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO A TRIAL
BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS.
EACH PARTY MAKES THIS WAIVER VOLUNTARILY AND SUCH PARTY HAS BEEN INDUCED TO ENTER THIS AGREEMENT BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS CONTAINED IN THIS SECTION 8(h).
(i) Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder will be assigned by any of the Parties hereto (whether by
sale of stock, operation of law, in connection with a merger or sale of substantially all of the assets, or otherwise) without the prior written consent of the other
Parties, and any attempt to do so will be null and void,
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except that any Covered Stockholder may assign all or any of its rights and obligations hereunder to any of its affiliates; provided, however, that no such
assignment shall relieve the assigning party of its obligations hereunder if such assignee does not perform such obligations. Subject to the preceding
sentence, this Agreement will be binding upon, inure to the benefit of, and be enforceable by, the Parties hereto and their respective successors and permitted
assigns.
(j) Severability. Any term or provision of this Agreement which is invalid or unenforceable in any jurisdiction will, as to that jurisdiction, be
ineffective to the sole extent of such invalidity or unenforceability without rendering invalid or unenforceable the remainder of such term or provision and
the remaining terms and provisions of this Agreement in any jurisdiction. If any provision of this Agreement is so broad as to be unenforceable, such
provision will be interpreted to be only so broad as to be enforceable.
(k) No Ownership Interest. Nothing contained in this Agreement shall be deemed, upon execution or otherwise, to vest in Parent any direct or indirect
ownership or incidence of ownership of or with respect to any Covered Shares. All rights, ownership and economic benefits of and relating to the Covered
Shares shall remain vested in and belong to the Covered Stockholders, and Parent shall have no authority to manage, direct, superintend, restrict, regulate,
govern or administer any of the policies or operations of the Company or exercise any power or authority to direct the Covered Stockholders in the voting of,
or otherwise with respect to, any of the Covered Shares, except as otherwise provided herein.
(l) Certain Definitions. For the purposes of this Agreement, capitalized terms used and not otherwise defined herein shall have the respective meanings
ascribed to them in the Merger Agreement. Certain other terms have the meanings ascribed to them below or elsewhere in this Agreement.
“Additional Owned Shares” means, with respect to a Covered Stockholder, all such Shares that are owned of record or beneficially by such
Covered Stockholder and acquired after the date hereof (including any Shares acquired by means of purchase, dividend or distribution, or issued upon
the exercise of any stock options to acquire Shares or warrants or the conversion of any convertible securities or otherwise).
“affiliate” has the meaning set forth in the Merger Agreement; provided, however, that for purposes of this Agreement, none of the Company or
the Company Subsidiaries (or any of their respective officers or directors) shall constitute an affiliate of any Covered Stockholder.
“beneficial ownership” (and related terms such as “beneficially owned” or “beneficial owner”) has the meaning set forth in Rule 13d-3 under the
Exchange Act.
“Covered Shares” means, with respect to a Covered Stockholder, the Existing Shares and Additional Owned Shares.
10

“Existing Shares” of a Covered Stockholder means the Shares that are owned of record or beneficially owned by the specified Covered
Stockholder as of the date hereof, as set forth opposite such Covered Stockholder’s name on Schedule 1(a) hereto.
(m) Remedies. The Parties hereto agree that irreparable damage would occur if any provision of this Agreement were not performed in accordance with
the terms hereof and that the Parties shall be entitled to an injunction or injunctions to prevent breaches of this Agreement or to enforce specifically the
performance of the terms and provisions hereof in addition to any other remedy to which they are entitled at law or in equity. Any requirements for the
securing or posting of any bond with such remedy are hereby waived.
(n) Facsimile Signatures. A signature page to this Agreement, the agreements referred to herein, and each other agreement or instrument entered into in
connection herewith or therewith or contemplated hereby or thereby, and any amendments hereto or thereto, that contains a copy of a Party’s signature and
that is sent by such Party or its agent with the apparent intention (as reasonably evidenced by the actions of such Party or its agent) that it constitute such
Party’s execution and delivery of this Agreement or any such other document, including a document sent by means of a facsimile machine or electronic
transmission in portable document format (“pdf”), will be treated in all manner and respects as an original agreement or instrument and will be considered to
have the same binding legal effect as if it were the original signed version thereof delivered in person.
11

IN WITNESS WHEREOF, Parent, Sub and the Covered Stockholders have caused this Agreement to be duly executed as of the day and year first above
written.
MOUNT OLYMPUS HOLDINGS, INC.
By: /s/ Matthew H. Nord
Name: Matthew H. Nord
Title: Chief Executive Officer and President
OLYMPUS MERGER SUB, INC.
By: /s/ Matthew H. Nord
Name: Matthew H. Nord
Title: Chief Executive Officer and President
[Signature Page to Voting Agreement – Quadrangle Group LLC]

Covered Stockholders
QUADRANGLE CAPITAL PARTNERS II LP
QUADRANGLE SELECT PARTNERS II LP
QUADRANGLE CAPITAL PARTNERS II-A LP
By: Quadrangle GP Investors II LP, its general partner
By: QCP GP Investors II LLC, its general partner
By: /s/ Michael Huber
Name: Michael Huber
Title: President and Managing Principal
[Signature Page to Voting Agreement – Quadrangle Group LLC]

Schedule 1(a)
Covered Stockholder

Quadrangle Capital Partners II LP
Quadrangle Select Partners II LP
Quadrangle Capital Partners II-A LP
Total

Existing Shares

3,309,900
88,797
383,264
3,781,961

Schedule 5(a)
1.

Amended and Restated Stockholder Agreement, dated as of March 8, 2013, among West Corporation, THL Investors, Quadrangle Investors and certain
other parties thereto (filed as Exhibit 10.65 to Amendment No. 12 to the Company’s Registration Statement on Form S-1 filed on March 11, 2013 (File
No. 333-162292)).

2.

Amended and Restated Registration Rights and Coordination Agreement, dated as of March 8, 2013, among West Corporation, THL Investors,
Quadrangle Investors and certain other parties thereto (filed as Exhibit 10.63 to Amendment No. 12 to the Company’s Registration Statement on Form
S-1 filed on March 11, 2013 (File No. 333-162292)).

Exhibit 99.5
EXECUTION VERSION

VOTING AGREEMENT
This VOTING AGREEMENT (this “Agreement”), dated as of May 9, 2017, is entered into by and among Gary L. West, Gary West CRT1 LLC, Gary
West CRT2 LLC, Gary West CRT3 LLC, Gary West CRT4 LLC, Gary West CRT5 LLC, Gary and Mary West Health Institute, West Investment Holdings,
LLC, Gary West IRA (collectively the “Covered Stockholders,” and each, a “Covered Stockholder”), Mount Olympus Holdings, Inc., a Delaware corporation
(“Parent”), and Olympus Merger Sub, Inc., a Delaware corporation and a wholly-owned subsidiary of Parent (“Sub”). The Covered Stockholders, Parent and
Sub are sometimes referred to individually as a “Party” and collectively as the “Parties.”

RECITALS
A. Each Covered Stockholder is a stockholder of West Corporation, a Delaware corporation (the “Company”).
B. Concurrently with the execution and delivery of this Agreement, Parent, Sub and the Company are entering into an Agreement and Plan of Merger,
dated as of the date hereof (as the same may be amended or otherwise modified in accordance with its terms after the date hereof, the “Merger Agreement”),
providing, among other things, for the merger of Sub with and into the Company (the “Merger”), with the Company surviving the Merger as a wholly owned
Subsidiary of Parent, upon the terms and subject to the conditions set forth in the Merger Agreement.
C. As of the date hereof, the Existing Shares (as defined herein) set forth opposite each Covered Stockholder’s name on Schedule 1(a) attached hereto
are beneficially owned by such Covered Stockholder.
D. As a condition and inducement to the willingness of Parent and Sub to enter into the Merger Agreement, the Covered Stockholders have agreed to
enter into this Agreement.
E. Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the Merger Agreement.
NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants and agreements set forth in this
Agreement and in the Merger Agreement, and intending to be legally bound hereby, the Parties agree as follows:
1. Agreement to Vote.

(a) Voting. During the Term (as defined herein), at any meeting of the stockholders of the Company (the “Stockholders”), including the Company
Stockholder Meeting, however called, including at any adjournment or postponement thereof, or in connection with any written consent of the Stockholders,
each Covered Stockholder shall (i) vote (or cause to be voted) all of its Covered Shares as of the applicable record date so that all of such Covered Shares are
duly counted for purposes of determining whether a quorum is present and (ii) vote (or cause to be voted) all of its Covered Shares as of the applicable record
date (A) in favor of the approval and adoption of the Merger Agreement and the transactions contemplated thereby, including the Merger (including in favor
of the Company Stockholder Approval), (B) in favor of any proposal to adjourn or postpone such meeting of the Stockholders to a later date if there are not
sufficient votes to adopt the Merger Agreement and (C) against: (1) any action or proposal in favor of a Competing Proposal (without regard to the terms of
such Competing Proposal), and (2) any action, proposal, transaction or agreement that would prevent or materially delay, or would reasonably be expected to
prevent or materially delay, the consummation of the transactions contemplated by the Merger Agreement, including the Merger.
(b) Grant of Irrevocable Proxy. Each Covered Stockholder hereby irrevocably appoints Parent and any person designated in writing by Parent, and each
of them individually, as such Covered Stockholder’s proxy and attorney-in-fact, with full power of substitution and resubstitution, to vote at any meeting of
the Stockholders (including the Company Stockholder Meeting), however called, including at any adjournment or postponement thereof, or in connection
with any written consent of the Stockholders, in each case, at which any of the matters described in Section 1(a) is to be considered during the Term, with
respect to the Covered Shares as of the applicable record date, in each case solely to the extent and in the manner specified in Section 1(a); provided,
however, that such Covered Stockholder’s grant of the proxy contemplated by this Section 1(b) shall be effective if, and only if, such Covered Stockholder
has not delivered to the Secretary of the Company, at least two (2) Business Days prior to the applicable meeting or deadline for action by written consent, as
applicable, a duly executed irrevocable proxy card or written consent, as applicable, directing that the Covered Shares be voted in accordance with Section
1(a). This proxy, if it becomes effective, is given to secure the performance of the duties of such Covered Stockholder under this Agreement, and its existence
will not be deemed to relieve such Stockholder of its obligations under Section 1(a). This proxy shall expire and be deemed revoked and terminated
automatically at the expiration of the Term.
2. No Transfers or Solicitation.
(a) Restrictions on Transfers. Each Covered Stockholder hereby agrees, during the Term, not to, directly or indirectly, (i) sell, transfer, pledge,
encumber, assign or otherwise dispose of, or enter into any contract, option or other arrangement or understanding with respect to, the sale, transfer, pledge,
encumbrance, assignment or other disposition of, or limitation on the voting rights of, any of the Covered Shares of such Covered Stockholder (any such
action, a “Transfer”), (ii) except as otherwise provided in Section 1(b), grant any proxies or powers of attorney with respect to the Covered Shares of such
Covered Stockholder, deposit any such Covered Shares into a voting trust or enter into a voting agreement with respect to any such
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Covered Shares, in each case with respect to any vote on the approval and adoption of the Merger Agreement or any other matters set forth in Section 1(a) of
this Agreement or (iii) commit or agree to take any of the foregoing actions during the Term; provided that, notwithstanding the foregoing, the following
Transfers are permitted: (A) Transfers of Covered Shares to any person who has agreed in writing (the form and substance of which is reasonably acceptable to
Parent) to be bound by the terms of this Agreement, (B) Transfers of Covered Shares with Parent’s prior written consent and (C) Transfers of Covered Shares
after the receipt of the Company Stockholder Approval.
(b) No Solicitation, Discussion or Negotiation. During the Term of this Agreement, each Covered Stockholder shall not and shall cause each of its
controlled affiliates not to, directly or indirectly, (i) initiate, solicit or knowingly encourage or facilitate (including by way of furnishing non-public
information) any inquiry, proposal, indication of interest or offer which constitutes, or would reasonably be expected to lead to, the submission of any
Competing Proposal, (ii) furnish any non-public information regarding the Company or any Company Subsidiary to any third person in connection with or in
response to a Competing Proposal, (iii) initiate, solicit, knowingly encourage or facilitate, or participate in any discussions or negotiations with any third
person with respect to, any Competing Proposal, (iv) approve or recommend, or propose to approve or recommend, a Competing Proposal, (v) enter into any
Contract with any person subsequent to the date of this Agreement that prohibits the Company from complying with its obligations under Section 5.03 of the
Merger Agreement (without giving effect to any amendment or modification of such provision after the date of this Agreement) or (vi) agree to do any of the
foregoing; provided, however, that, notwithstanding the foregoing, each Covered Stockholder or affiliate thereof may participate in discussions or
negotiations with any person regarding a Competing Proposal if, and solely to the extent that, the Company is permitted to engage in discussions or
negotiations with such person regarding such Competing Proposal pursuant to the Merger Agreement, in each case pursuant to the terms and conditions of
Section 5.03 of the Merger Agreement (without giving effect to any amendment or modification of such provision after the date of this Agreement).
3. No Limitations on Actions. Parent expressly acknowledges that each Covered Stockholder is entering into this Agreement solely in its capacity as
the beneficial owner of the applicable Covered Shares, and this Agreement shall not limit or otherwise affect the actions or exercise of fiduciary duties of such
Covered Stockholder, or any representative, affiliate, trustee, beneficiary, settlor, employee or designee of such Covered Stockholder or any of its affiliates in
its capacity, if applicable, as a director or officer of the Company.
4. Additional Agreements.
(a) Certain Events. In the event of any dividend, subdivision, reclassification, recapitalization, stock split (including a reverse stock split), split-up,
distribution, combination, exchange of shares, readjustment or other similar transaction or other change in the capital structure of the Company affecting the
Covered Shares or the acquisition of Additional Owned Shares (as defined in Section 8(l) of this Agreement) by a Covered Stockholder, (i) the type and
number of Covered Shares shall be adjusted appropriately to reflect the effect of such occurrence
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and (ii) this Agreement and the obligations hereunder shall automatically attach to any additional Covered Shares issued to or acquired by a Covered
Stockholder; provided, that nothing in this Section 4(a) shall be construed to permit or require the Covered Stockholders to take any action that is otherwise
prohibited or restricted by any other provision of this Agreement.
(b) Commencement or Participation in Actions. Each Covered Stockholder hereby agrees not to commence or join in, and to take all actions necessary
to opt out of, any class in any class action with respect to, any Transaction Litigation, including any claim (i) challenging the validity of, or seeking to enjoin
the operation of, any provision of this Agreement or the Merger Agreement, (ii) alleging a breach of any fiduciary duty of the Company or the Company
Board or its members in connection with the Merger Agreement or the transactions contemplated hereby or thereby or (iii) seeking to exercise any statutory
rights (including under Section 262 of the General Corporation Law of the State of Delaware) to demand appraisal of any Covered Shares that may arise in
connection with the Merger or the Merger Agreement.
(c) Appraisal Rights or Rights of Dissent. Each Covered Stockholder hereby irrevocably waives, and agrees not to exercise, any rights of appraisal or
rights of dissent from the Merger that such Covered Stockholder may have with respect to the Covered Shares.
(d) Publication and Disclosure. Each Covered Stockholder hereby agrees to permit the Company and Parent to publish and disclose, including in
filings with the SEC and in the press release announcing the transactions contemplated by the Merger Agreement, this Agreement and such Covered
Stockholder’s identity and ownership of the Covered Shares and the nature of such Covered Stockholder’s commitments, arrangements and understandings
under this Agreement.
(e) Further Assurances. From time to time, upon prior notice and at the reasonable request of Parent, each Covered Stockholder shall execute and
deliver such additional documents and take all such further action as may be reasonably necessary or appropriate to comply with its obligations under this
Agreement.
5. Representations and Warranties of the Covered Stockholder. Each Covered Stockholder represents and warrants to Parent and Sub as to itself as
follows:
(a) Title. Such Covered Stockholder owns of record or beneficially its Existing Shares (as set forth opposite such Covered Stockholder’s name on
Schedule 1(a) attached hereto). The Existing Shares set forth opposite such Covered Stockholder’s name on Schedule 1(a) attached hereto constitute all of the
Shares owned of record or beneficially by such Covered Stockholder on the date hereof. Such Covered Stockholder has voting power with respect to all of its
Covered Shares, and none of such Covered Stockholder’s Covered Shares are subject to any voting trust, proxy, voting restriction, adverse claim or other
arrangement with respect to the voting of such Covered Shares, except as contemplated by this Agreement or as disclosed in Schedule 5(a) attached hereto.
Except as permitted or required by this Agreement and except as disclosed in Schedule 5(a) attached hereto, the Covered Shares of such Covered Stockholder
(and the certificates representing such Covered Shares, if any) are now free and clear of any and all Liens whatsoever on title, or restrictions on transfer (other
than under applicable securities Laws and as created by this Agreement).
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(b) Organization and Qualification. If such Covered Stockholder is not an individual, such Covered Stockholder is a legal entity duly formed or
organized (as applicable), validly existing and in good standing under the Laws of the jurisdiction in which it is formed or organized, as applicable.
(c) Authority. If such Covered Stockholder is an individual, he or she has full legal capacity, right and authority to execute and deliver this Agreement
and to perform his or her obligations hereunder and consummate the transactions contemplated hereby, and if such Covered Stockholder is not an individual,
such Covered Stockholder has all necessary power and authority and has taken all action necessary in order to execute and deliver this Agreement and
perform all of such Covered Stockholder’s obligations under this Agreement and consummate the transactions contemplated hereby, and no other
proceedings or actions on the part of such Covered Stockholder, or its board of directors or managers, general partner or other entity, governing body or
person, are necessary to authorize the execution, delivery or performance of this Agreement or the consummation of the transactions contemplated hereby.
(d) Due Execution and Delivery. This Agreement has been duly executed and delivered by, or on behalf of, such Covered Stockholder and, assuming
due authorization, execution and delivery of this Agreement by Parent and Sub, constitutes a legal, valid and binding obligation of such Covered
Stockholder, enforceable against such Covered Stockholder in accordance with its terms, except as such enforceability may be limited by the Bankruptcy and
Equity Exception.
(e) No Conflicts. The execution and delivery of this Agreement by such Covered Stockholder does not, and the consummation of the transactions
contemplated hereby and the compliance with the provisions hereof will not, conflict with or violate any Laws or agreements binding upon such Covered
Stockholder or such Covered Stockholder’s Covered Shares, nor require any authorization, consent or approval of, or filing with, any Governmental Entity,
except in each case for filings with the SEC by such Covered Stockholder or any of its affiliates required by the rules and regulations promulgated under the
Exchange Act or as would not impact such Covered Stockholder’s ability to perform or comply with its obligations under this Agreement in any material
respect.
6. Representations and Warranties of Parent and Sub. Parent and Sub jointly and severally represent and warrant to the Covered Stockholders as
follows:
(a) Organization and Qualification. Each of Parent and Sub is duly organized, validly existing and in good standing under the Laws of the State of
Delaware.
(b) Authority. Parent and Sub have the requisite power and authority and have taken all action necessary in order to execute and deliver this
Agreement, to perform their respective obligations hereunder and to consummate the transactions contemplated hereby, and no other proceedings or actions
on the part of Parent or Sub or either of its board of directors or managers, general partner or other entity, governing body or person are necessary to authorize
the execution, delivery or performance of this Agreement or the consummation of the transactions contemplated hereby.
5

(c) Due Execution and Delivery. This Agreement has been duly executed and delivered by Parent and Sub, and assuming due authorization, execution
and delivery of this Agreement by the other Parties hereto, constitutes a legal, valid and binding obligation of each of Parent and Sub, enforceable against
each of Parent and Sub in accordance with its terms, except as such enforceability may be limited by the Bankruptcy and Equity Exception.
(d) No Conflicts. The execution and delivery of this Agreement by Parent and Sub does not, and the consummation of the transactions contemplated
hereby and the compliance with the provisions hereof will not, conflict with or violate any Laws or agreements binding upon Parent or Sub, nor require any
authorization, consent or approval of, or filing with, any Governmental Entity, except in each case for filings with the SEC by Parent or Sub required by the
rules and regulations promulgated under the Exchange Act or as would not impact Parent’s or Sub’s ability to perform or comply with its obligations under
this Agreement in any material respect.
7. Termination.
(a) Term. The term of this Agreement (“Term”) and all rights and obligations of the Parties hereunder shall commence on the date hereof and shall
immediately terminate and expire upon the earliest of, without the need for any further action by any person, (i) the mutual written agreement of the Parties;
(ii) the consummation of the Merger; (iii) the entry without the prior written consent of the Covered Stockholders into any amendment, modification or
waiver of any provision of the Merger Agreement (A) that reduces the amount, or modifies the form, of the Merger Consideration payable to any of the
stockholders of the Company (other than adjustments in accordance with the terms of the Merger Agreement), (B) that amends or modifies any of the closing
conditions in a manner that would reasonably be expected to prevent or materially delay the consummation of the transactions contemplated by the Merger
Agreement, including the Merger, or (C) that is in any way material and adverse, or adverse from a financial standpoint, to any of the Covered Stockholders;
(iv) the termination of the Merger Agreement pursuant to and in compliance with the terms therein; (v) the Company Board making a Change of Company
Recommendation in accordance with Section 5.03(d) of the Merger Agreement in response to a Competing Proposal; and (vi) the Company Board making a
Change of Company Recommendation in accordance with Section 5.03(d) of the Merger Agreement in response to an Intervening Event.
(b) Survival of Certain Provisions. In the event of termination of this Agreement pursuant to Section 7(a), this Agreement shall become void and of no
effect with no liability on the part of any Party hereto; provided, however, no such termination shall relieve the Covered Stockholders from any liability for
any willful breach of this Agreement or any of the Parties from any liability for fraud, in each case occurring prior to such termination and the provisions of
this Article 7 and Article 8 shall survive any such termination.
8. Miscellaneous.
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(a) Notices. Any notice required to be given hereunder will be sufficient if in writing, and sent by facsimile transmission (provided that any notice
received by facsimile transmission or otherwise at the addressee’s location on any Business Day after 5:00 p.m. (addressee’s local time) will be deemed to
have been received at 9:00 a.m. (addressee’s local time) on the next Business Day), by electronic mail (but only if followed by an overnight delivery service
(with proof of service) on the next Business Day), by reliable overnight delivery service (with proof of service), hand delivery or certified or registered mail
(return receipt requested and first-class postage prepaid), addressed as follows:
If to Parent or Sub, to:
Mount Olympus Holdings, Inc.
c/o Apollo Management VIII, L.P.
9 West 57 th Street
Fax: (646) 607-0546
Attention: Matthew Nord
Robert Kalsow-Ramos
with a copy (which will not constitute notice but will be required for proper notice to be given) to:
Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York 10019
Telephone: (212) 403-1000
Fax: (212) 403-2000
Attention: Andrew J. Nussbaum and Karessa L. Cain
Email: AJNussbaum@wlrk.com and KLCain@wlrk.com
If to a Covered Stockholder:
Gary L. West
c/o West Partners
5796 Armada Drive, Suite 300
Carlsbad, CA 92008
with copies (which will not constitute notice but will be required for proper notice to be given) to:
Kutak Rock LLP
1650 Farnam Street
Omaha, NE 68102
Attention: James C. Creigh
Fax: (402) 346-1148
Email: james.creigh@kutakrock.com
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or to such other address as any Party will specify by written notice so given, and such notice will be deemed to have been delivered as of the date so
telecommunicated, personally delivered or mailed. Any Party to this Agreement may notify any other Party of any changes to the address or any of the other
details specified in this paragraph; provided, however, that such notification will be effective solely as to such notified Party if in writing and only on the
date specified in such notice or two (2) Business Days after the notice is given, whichever is later. The failure of any Party to give notice will not relieve any
other Party of its obligations under this Agreement except to the extent that such other Party is actually prejudiced by such failure to give notice.
(b) Interpretation.
(i) When a reference is made in this Agreement to Sections or Exhibits, such reference will be to a Section of or Exhibit to this Agreement unless
otherwise indicated. The headings contained in this Agreement are for reference purposes only and will not affect in any way the meaning or
interpretation of this Agreement. Whenever the words “include,” “includes” or “including” are used in this Agreement, they will be deemed to be
followed by the words “without limitation.” Unless the context otherwise requires, (i) ”or” is disjunctive but not necessarily exclusive, (ii) words in the
singular include the plural and vice versa, and (iii) the use in this Agreement of a pronoun in reference to a Party hereto includes the masculine,
feminine or neuter, as the context may require. A day means a calendar day unless specified as a Business Day. Except as otherwise expressly provided
elsewhere in this Agreement, for any provision herein which contemplates the agreement, approval or consent of, or exercise of any right of, a Party,
such Party may give or withhold such agreement, approval or consent, or exercise such right, in its sole and absolute discretion, the Parties hereby
expressly disclaiming any implied duty of good faith and fair dealing or similar concept.
(ii) The Parties have participated jointly in negotiating and drafting this Agreement. In the event that an ambiguity or a question of intent or
interpretation arises, this Agreement will be construed as if drafted jointly by the Parties, and no presumption or burden of proof will arise favoring or
disfavoring any Party by virtue of the authorship of any provision of this Agreement.
(c) Counterparts. This Agreement may be executed in two or more counterparts, all of which will be considered one and the same agreement and will
become effective when counterparts have been signed by each of the Parties and delivered to the other Parties, it being understood that each Party need not
sign the same counterpart.
(d) Entire Agreement; Third Party Beneficiaries. This Agreement (including the schedules and exhibits referred to in this Agreement) (i) constitutes the
entire agreement and supersedes and cancels all prior and contemporaneous agreements and understandings, both written and oral, express or implied, among
the Parties with respect to the subject matter of this Agreement and (ii) is not intended to, and does not, confer upon any person any rights or remedies
hereunder other than the Parties and their respective successors and permitted assigns.
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(e) Amendment. This Agreement may not be amended except by an instrument in writing signed on behalf of each of the Parties.
(f) Extension; Waiver. Any agreement on the part of a Party to (i) extend the time for the performance of any of the obligations or other acts of another
Party or (ii) waive (A) any inaccuracies in the representations and warranties contained in this Agreement or (B) compliance with any of the agreements or
conditions contained in this Agreement, in each case, will be valid only if set forth in a written instrument signed on behalf of such Party, but such extension
or waiver or failure to insist on strict compliance with an obligation, covenant, agreement or condition will not operate as a waiver of, or estoppel with respect
to, any subsequent or other failure.
(g) Governing Law; Jurisdiction, Enforcement. This Agreement will be governed by and construed in accordance with the laws of the State of Delaware,
without giving effect to any choice or conflict of law provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause the
application of the laws of any jurisdiction other than the State of Delaware. In addition, each of the Parties hereto irrevocably agrees that any legal action or
proceeding with respect to this Agreement and the rights and obligations arising hereunder, or for recognition and enforcement of any judgment in respect of
this Agreement and the rights and obligations arising hereunder brought by any Party hereto or its successors or permitted assigns, will be brought and
determined exclusively in the Delaware Court of Chancery and any state appellate court therefrom within the State of Delaware (or, if the Delaware Court of
Chancery declines to accept jurisdiction over a particular matter, any state or federal court within the State of Delaware). Each of the Parties hereto hereby
irrevocably submits with regard to any such action or proceeding for itself and in respect of its property, generally and unconditionally, to the personal
jurisdiction of the aforesaid courts and agrees that it will not bring any action relating to this Agreement or any of the Transactions in any court other than the
aforesaid courts. Each of the Parties hereto by this Agreement irrevocably waives, and agrees not to assert, by way of motion, as a defense, counterclaim or
otherwise, in any action or proceeding with respect to this Agreement, (a) any claim that it is not personally subject to the jurisdiction of the above named
courts for any reason other than the failure to serve in accordance with this Section 8(g), (b) any claim that it or its property is exempt or immune from
jurisdiction of any such court or from any legal process commenced in such courts (whether through service of notice, attachment prior to judgment,
attachment in aid of execution of judgment, execution of judgment or otherwise) and (c) to the fullest extent permitted by the applicable Law, any claim that
(i) the suit, action or proceeding in such court is brought in an inconvenient forum, (ii) the venue of such suit, action or proceeding is improper or (iii) this
Agreement, or the subject matter hereof, may not be enforced in or by such courts.
(h) Waiver of Jury Trial. EACH OF THE PARTIES TO THIS AGREEMENT HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO A TRIAL
BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS.
EACH PARTY MAKES THIS WAIVER VOLUNTARILY AND SUCH PARTY HAS BEEN INDUCED TO ENTER THIS AGREEMENT BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS CONTAINED IN THIS SECTION 8(h).
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(i) Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder will be assigned by any of the Parties hereto (whether by
sale of stock, operation of law, in connection with a merger or sale of substantially all of the assets, or otherwise) without the prior written consent of the other
Parties, and any attempt to do so will be null and void, except that any Covered Stockholder may assign all or any of its rights and obligations hereunder to
any of its affiliates; provided, however, that no such assignment shall relieve the assigning party of its obligations hereunder if such assignee does not
perform such obligations. Subject to the preceding sentence, this Agreement will be binding upon, inure to the benefit of, and be enforceable by, the Parties
hereto and their respective successors and permitted assigns.
(j) Severability. Any term or provision of this Agreement which is invalid or unenforceable in any jurisdiction will, as to that jurisdiction, be
ineffective to the sole extent of such invalidity or unenforceability without rendering invalid or unenforceable the remainder of such term or provision and
the remaining terms and provisions of this Agreement in any jurisdiction. If any provision of this Agreement is so broad as to be unenforceable, such
provision will be interpreted to be only so broad as to be enforceable.
(k) No Ownership Interest. Nothing contained in this Agreement shall be deemed, upon execution or otherwise, to vest in Parent any direct or indirect
ownership or incidence of ownership of or with respect to any Covered Shares. All rights, ownership and economic benefits of and relating to the Covered
Shares shall remain vested in and belong to the Covered Stockholders, and Parent shall have no authority to manage, direct, superintend, restrict, regulate,
govern or administer any of the policies or operations of the Company or exercise any power or authority to direct the Covered Stockholders in the voting of,
or otherwise with respect to, any of the Covered Shares, except as otherwise provided herein.
(l) Certain Definitions. For the purposes of this Agreement, capitalized terms used and not otherwise defined herein shall have the respective meanings
ascribed to them in the Merger Agreement. Certain other terms have the meanings ascribed to them below or elsewhere in this Agreement.
“Additional Owned Shares” means, with respect to a Covered Stockholder, all such Shares that are owned of record or beneficially by such
Covered Stockholder and acquired after the date hereof (including any Shares acquired by means of purchase, dividend or distribution, or issued upon
the exercise of any stock options to acquire Shares or warrants or the conversion of any convertible securities or otherwise).
“affiliate” has the meaning set forth in the Merger Agreement; provided, however, that for purposes of this Agreement, none of the Company or
the Company Subsidiaries (or any of their respective officers or directors) shall constitute an affiliate of any Covered Stockholder.
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“beneficial ownership” (and related terms such as “beneficially owned” or “beneficial owner”) has the meaning set forth in Rule 13d-3 under the
Exchange Act.
“Covered Shares” means, with respect to a Covered Stockholder, the Existing Shares and Additional Owned Shares.
“Existing Shares” of a Covered Stockholder means the Shares that are owned of record or beneficially owned by the specified Covered
Stockholder as of the date hereof, as set forth opposite such Covered Stockholder’s name on Schedule 1(a) hereto.
(m) Remedies. The Parties hereto agree that irreparable damage would occur if any provision of this Agreement were not performed in accordance with
the terms hereof and that the Parties shall be entitled to an injunction or injunctions to prevent breaches of this Agreement or to enforce specifically the
performance of the terms and provisions hereof in addition to any other remedy to which they are entitled at law or in equity. Any requirements for the
securing or posting of any bond with such remedy are hereby waived.
(n) Facsimile Signatures. A signature page to this Agreement, the agreements referred to herein, and each other agreement or instrument entered into in
connection herewith or therewith or contemplated hereby or thereby, and any amendments hereto or thereto, that contains a copy of a Party’s signature and
that is sent by such Party or its agent with the apparent intention (as reasonably evidenced by the actions of such Party or its agent) that it constitute such
Party’s execution and delivery of this Agreement or any such other document, including a document sent by means of a facsimile machine or electronic
transmission in portable document format (“pdf”), will be treated in all manner and respects as an original agreement or instrument and will be considered to
have the same binding legal effect as if it were the original signed version thereof delivered in person.
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IN WITNESS WHEREOF, Parent, Sub and the Covered Stockholders have caused this Agreement to be duly executed as of the day and year first above
written.
MOUNT OLYMPUS HOLDINGS, INC.
By: /s/ Matthew H. Nord
Name: Matthew H. Nord
Title: Chief Executive Officer and President
OLYMPUS MERGER SUB, INC.
By: /s/ Matthew H. Nord
Name: Matthew H. Nord
Title: Chief Executive Officer and President
[Signature Page to Voting Agreement – Gary L. West]

Covered Stockholders
GARY WEST CRT1 LLC
GARY WEST CRT2 LLC
GARY WEST CRT3 LLC
GARY WEST CRT4 LLC
GARY WEST CRT5 LLC
GARY AND MARY WEST HEALTH INSTITUTE
WEST INVESTMENT HOLDINGS, LLC
GARY WEST IRA
By: /s/ Gary L. West
Name: Gary L. West
[Signature Page to Voting Agreement – Gary L. West]

Schedule 1(a)
Covered Stockholder

Gary West CRT1 LLC
Gary West CRT2 LLC
Gary West CRT3 LLC
Gary West CRT4 LLC
Gary West CRT5 LLC
Gary and Mary West Health Institute
West Investment Holdings, LLC
Gary West IRA
Total

Existing Shares

2,465,432
2,080,676
1,689,077
1,162,681
833,594
93,750
109,474
17,325
8,452,009

Schedule 5(a)
1.

Amended and Restated Stockholder Agreement, dated as of March 8, 2013, among West Corporation, THL Investors, Quadrangle Investors and
certain other parties thereto (filed as Exhibit 10.65 to Amendment No. 12 to the Company’s Registration Statement on Form S-1 filed on
March 11, 2013 (File No. 333-162292)).

2.

Amended and Restated Registration Rights and Coordination Agreement, dated as of March 8, 2013, among West Corporation, THL Investors,
Quadrangle Investors and certain other parties thereto (filed as Exhibit 10.63 to Amendment No. 12 to the Company’s Registration Statement on
Form S-1 filed on March 11, 2013 (File No. 333-162292)).

Exhibit 99.6
EXECUTION VERSION
VOTING AGREEMENT
This VOTING AGREEMENT (this “Agreement”), dated as of May 9, 2017, is entered into by and among Mary E. West, Mary West CRT1 LLC, Mary
West CRT2 LLC, Mary West CRT3 LLC, Mary West CRT4 LLC, Mary West CRT5 LLC, West Investment Holdings, LLC (collectively the “Covered
Stockholders,” and each, a “Covered Stockholder”), Mount Olympus Holdings, Inc., a Delaware corporation (“Parent”), and Olympus Merger Sub, Inc., a
Delaware corporation and a wholly-owned subsidiary of Parent (“Sub”). The Covered Stockholders, Parent and Sub are sometimes referred to individually as
a “Party” and collectively as the “Parties.”

RECITALS
A. Each Covered Stockholder is a stockholder of West Corporation, a Delaware corporation (the “Company”).
B. Concurrently with the execution and delivery of this Agreement, Parent, Sub and the Company are entering into an Agreement and Plan of Merger,
dated as of the date hereof (as the same may be amended or otherwise modified in accordance with its terms after the date hereof, the “Merger Agreement”),
providing, among other things, for the merger of Sub with and into the Company (the “Merger”), with the Company surviving the Merger as a wholly owned
Subsidiary of Parent, upon the terms and subject to the conditions set forth in the Merger Agreement.
C. As of the date hereof, the Existing Shares (as defined herein) set forth opposite each Covered Stockholder’s name on Schedule 1(a) attached hereto
are beneficially owned by such Covered Stockholder.
D. As a condition and inducement to the willingness of Parent and Sub to enter into the Merger Agreement, the Covered Stockholders have agreed to
enter into this Agreement.
E. Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the Merger Agreement.
NOW, THEREFORE, in consideration of the foregoing and the respective representations, warranties, covenants and agreements set forth in this
Agreement and in the Merger Agreement, and intending to be legally bound hereby, the Parties agree as follows:

1. Agreement to Vote.
(a) Voting. During the Term (as defined herein), at any meeting of the stockholders of the Company (the “Stockholders”), including the
Company Stockholder Meeting, however called, including at any adjournment or postponement thereof, or in connection with any written consent of the
Stockholders, each Covered Stockholder shall (i) vote (or cause to be voted) all of its Covered Shares as of the applicable record date so that all of such
Covered Shares are duly counted for purposes of determining whether a quorum is present and (ii) vote (or cause to be voted) all of its Covered Shares as of
the applicable record date (A) in favor of the approval and adoption of the Merger Agreement and the transactions contemplated thereby, including the
Merger (including in favor of the Company Stockholder Approval), (B) in favor of any proposal to adjourn or postpone such meeting of the Stockholders to a
later date if there are not sufficient votes to adopt the Merger Agreement and (C) against: (1) any action or proposal in favor of a Competing Proposal
(without regard to the terms of such Competing Proposal), and (2) any action, proposal, transaction or agreement that would prevent or materially delay, or
would reasonably be expected to prevent or materially delay, the consummation of the transactions contemplated by the Merger Agreement, including the
Merger.
(b) Grant of Irrevocable Proxy. Each Covered Stockholder hereby irrevocably appoints Parent and any person designated in writing by Parent,
and each of them individually, as such Covered Stockholder’s proxy and attorney-in-fact, with full power of substitution and resubstitution, to vote at any
meeting of the Stockholders (including the Company Stockholder Meeting), however called, including at any adjournment or postponement thereof, or in
connection with any written consent of the Stockholders, in each case, at which any of the matters described in Section 1(a) is to be considered during the
Term, with respect to the Covered Shares as of the applicable record date, in each case solely to the extent and in the manner specified in Section 1(a);
provided, however, that such Covered Stockholder’s grant of the proxy contemplated by this Section 1(b) shall be effective if, and only if, such Covered
Stockholder has not delivered to the Secretary of the Company, at least two (2) Business Days prior to the applicable meeting or deadline for action by
written consent, as applicable, a duly executed irrevocable proxy card or written consent, as applicable, directing that the Covered Shares be voted in
accordance with Section 1(a). This proxy, if it becomes effective, is given to secure the performance of the duties of such Covered Stockholder under this
Agreement, and its existence will not be deemed to relieve such Stockholder of its obligations under Section 1(a). This proxy shall expire and be deemed
revoked and terminated automatically at the expiration of the Term.
2. No Transfers or Solicitation.
(a) Restrictions on Transfers. Each Covered Stockholder hereby agrees, during the Term, not to, directly or indirectly, (i) sell, transfer, pledge,
encumber, assign or otherwise dispose of, or enter into any contract, option or other arrangement or understanding with respect to, the sale, transfer, pledge,
encumbrance, assignment or other disposition of, or limitation on the voting rights of, any of the Covered Shares of such Covered Stockholder (any such
action, a “Transfer”), (ii) except as otherwise provided in Section 1(b), grant any proxies or powers of attorney with respect to the Covered Shares of such
Covered Stockholder, deposit any such Covered Shares into a voting trust or enter into a voting agreement with respect to any such Covered Shares, in each
case with respect to any vote on the approval and adoption of the Merger Agreement or any other matters set forth in Section 1(a) of this Agreement or (iii)
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commit or agree to take any of the foregoing actions during the Term; provided that, notwithstanding the foregoing, the following Transfers are permitted:
(A) Transfers of Covered Shares to any person who has agreed in writing (the form and substance of which is reasonably acceptable to Parent) to be bound by
the terms of this Agreement, (B) Transfers of Covered Shares with Parent’s prior written consent and (C) Transfers of Covered Shares after the receipt of the
Company Stockholder Approval.
(b) No Solicitation, Discussion or Negotiation. During the Term of this Agreement, each Covered Stockholder shall not and shall cause each of its
controlled affiliates not to, directly or indirectly, (i) initiate, solicit or knowingly encourage or facilitate (including by way of furnishing non-public
information) any inquiry, proposal, indication of interest or offer which constitutes, or would reasonably be expected to lead to, the submission of any
Competing Proposal, (ii) furnish any non-public information regarding the Company or any Company Subsidiary to any third person in connection with or in
response to a Competing Proposal, (iii) initiate, solicit, knowingly encourage or facilitate, or participate in any discussions or negotiations with any third
person with respect to, any Competing Proposal, (iv) approve or recommend, or propose to approve or recommend, a Competing Proposal, (v) enter into any
Contract with any person subsequent to the date of this Agreement that prohibits the Company from complying with its obligations under Section 5.03 of the
Merger Agreement (without giving effect to any amendment or modification of such provision after the date of this Agreement) or (vi) agree to do any of the
foregoing; provided, however, that, notwithstanding the foregoing, each Covered Stockholder or affiliate thereof may participate in discussions or
negotiations with any person regarding a Competing Proposal if, and solely to the extent that, the Company is permitted to engage in discussions or
negotiations with such person regarding such Competing Proposal pursuant to the Merger Agreement, in each case pursuant to the terms and conditions of
Section 5.03 of the Merger Agreement (without giving effect to any amendment or modification of such provision after the date of this Agreement).
3. No Limitations on Actions. Parent expressly acknowledges that each Covered Stockholder is entering into this Agreement solely in its capacity as
the beneficial owner of the applicable Covered Shares, and this Agreement shall not limit or otherwise affect the actions or exercise of fiduciary duties of such
Covered Stockholder, or any representative, affiliate, trustee, beneficiary, settlor, employee or designee of such Covered Stockholder or any of its affiliates in
its capacity, if applicable, as a director or officer of the Company.
4. Additional Agreements.
(a) Certain Events. In the event of any dividend, subdivision, reclassification, recapitalization, stock split (including a reverse stock split), split-up,
distribution, combination, exchange of shares, readjustment or other similar transaction or other change in the capital structure of the Company affecting the
Covered Shares or the acquisition of Additional Owned Shares (as defined in Section 8(l) of this Agreement) by a Covered Stockholder, (i) the type and
number of Covered Shares shall be adjusted appropriately to reflect the effect of such occurrence and (ii) this Agreement and the obligations hereunder shall
automatically attach to any additional Covered Shares issued to or acquired by a Covered Stockholder; provided, that nothing in this Section 4(a) shall be
construed to permit or require the Covered Stockholders to take any action that is otherwise prohibited or restricted by any other provision of this Agreement.
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(b) Commencement or Participation in Actions. Each Covered Stockholder hereby agrees not to commence or join in, and to take all actions necessary
to opt out of, any class in any class action with respect to, any Transaction Litigation, including any claim (i) challenging the validity of, or seeking to enjoin
the operation of, any provision of this Agreement or the Merger Agreement, (ii) alleging a breach of any fiduciary duty of the Company or the Company
Board or its members in connection with the Merger Agreement or the transactions contemplated hereby or thereby or (iii) seeking to exercise any statutory
rights (including under Section 262 of the General Corporation Law of the State of Delaware) to demand appraisal of any Covered Shares that may arise in
connection with the Merger or the Merger Agreement.
(c) Appraisal Rights or Rights of Dissent. Each Covered Stockholder hereby irrevocably waives, and agrees not to exercise, any rights of appraisal or
rights of dissent from the Merger that such Covered Stockholder may have with respect to the Covered Shares.
(d) Publication and Disclosure. Each Covered Stockholder hereby agrees to permit the Company and Parent to publish and disclose, including in
filings with the SEC and in the press release announcing the transactions contemplated by the Merger Agreement, this Agreement and such Covered
Stockholder’s identity and ownership of the Covered Shares and the nature of such Covered Stockholder’s commitments, arrangements and understandings
under this Agreement.
(e) Further Assurances. From time to time, upon prior notice and at the reasonable request of Parent, each Covered Stockholder shall execute and
deliver such additional documents and take all such further action as may be reasonably necessary or appropriate to comply with its obligations under this
Agreement.
5. Representations and Warranties of the Covered Stockholder. Each Covered Stockholder represents and warrants to Parent and Sub as to itself as
follows:
(a) Title. Such Covered Stockholder owns of record or beneficially its Existing Shares (as set forth opposite such Covered Stockholder’s name on
Schedule 1(a) attached hereto). The Existing Shares set forth opposite such Covered Stockholder’s name on Schedule 1(a) attached hereto constitute all of the
Shares owned of record or beneficially by such Covered Stockholder on the date hereof. Such Covered Stockholder has voting power with respect to all of its
Covered Shares, and none of such Covered Stockholder’s Covered Shares are subject to any voting trust, proxy, voting restriction, adverse claim or other
arrangement with respect to the voting of such Covered Shares, except as contemplated by this Agreement or as disclosed in Schedule 5(a) attached hereto.
Except as permitted or required by this Agreement and except as disclosed in Schedule 5(a) attached hereto, the Covered Shares of such Covered Stockholder
(and the certificates representing such Covered Shares, if any) are now free and clear of any and all Liens whatsoever on title, or restrictions on transfer (other
than under applicable securities Laws and as created by this Agreement).
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(b) Organization and Qualification. If such Covered Stockholder is not an individual, such Covered Stockholder is a legal entity duly formed or
organized (as applicable), validly existing and in good standing under the Laws of the jurisdiction in which it is formed or organized, as applicable.
(c) Authority. If such Covered Stockholder is an individual, he or she has full legal capacity, right and authority to execute and deliver this Agreement
and to perform his or her obligations hereunder and consummate the transactions contemplated hereby, and if such Covered Stockholder is not an individual,
such Covered Stockholder has all necessary power and authority and has taken all action necessary in order to execute and deliver this Agreement and
perform all of such Covered Stockholder’s obligations under this Agreement and consummate the transactions contemplated hereby, and no other
proceedings or actions on the part of such Covered Stockholder, or its board of directors or managers, general partner or other entity, governing body or
person, are necessary to authorize the execution, delivery or performance of this Agreement or the consummation of the transactions contemplated hereby.
(d) Due Execution and Delivery. This Agreement has been duly executed and delivered by, or on behalf of, such Covered Stockholder and, assuming
due authorization, execution and delivery of this Agreement by Parent and Sub, constitutes a legal, valid and binding obligation of such Covered
Stockholder, enforceable against such Covered Stockholder in accordance with its terms, except as such enforceability may be limited by the Bankruptcy and
Equity Exception.
(e) No Conflicts. The execution and delivery of this Agreement by such Covered Stockholder does not, and the consummation of the transactions
contemplated hereby and the compliance with the provisions hereof will not, conflict with or violate any Laws or agreements binding upon such Covered
Stockholder or such Covered Stockholder’s Covered Shares, nor require any authorization, consent or approval of, or filing with, any Governmental Entity,
except in each case for filings with the SEC by such Covered Stockholder or any of its affiliates required by the rules and regulations promulgated under the
Exchange Act or as would not impact such Covered Stockholder’s ability to perform or comply with its obligations under this Agreement in any material
respect.
6. Representations and Warranties of Parent and Sub. Parent and Sub jointly and severally represent and warrant to the Covered Stockholders as
follows:
(a) Organization and Qualification. Each of Parent and Sub is duly organized, validly existing and in good standing under the Laws of the State of
Delaware.
(b) Authority. Parent and Sub have the requisite power and authority and have taken all action necessary in order to execute and deliver this
Agreement, to perform their respective obligations hereunder and to consummate the transactions contemplated hereby, and no other proceedings or actions
on the part of Parent or Sub or either of its board of directors or managers, general partner or other entity, governing body or person are necessary to authorize
the execution, delivery or performance of this Agreement or the consummation of the transactions contemplated hereby.
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(c) Due Execution and Delivery. This Agreement has been duly executed and delivered by Parent and Sub, and assuming due authorization, execution
and delivery of this Agreement by the other Parties hereto, constitutes a legal, valid and binding obligation of each of Parent and Sub, enforceable against
each of Parent and Sub in accordance with its terms, except as such enforceability may be limited by the Bankruptcy and Equity Exception.
(d) No Conflicts. The execution and delivery of this Agreement by Parent and Sub does not, and the consummation of the transactions contemplated
hereby and the compliance with the provisions hereof will not, conflict with or violate any Laws or agreements binding upon Parent or Sub, nor require any
authorization, consent or approval of, or filing with, any Governmental Entity, except in each case for filings with the SEC by Parent or Sub required by the
rules and regulations promulgated under the Exchange Act or as would not impact Parent’s or Sub’s ability to perform or comply with its obligations under
this Agreement in any material respect.
7. Termination.
(a) Term. The term of this Agreement (“Term”) and all rights and obligations of the Parties hereunder shall commence on the date hereof and shall
immediately terminate and expire upon the earliest of, without the need for any further action by any person, (i) the mutual written agreement of the Parties;
(ii) the consummation of the Merger; (iii) the entry without the prior written consent of the Covered Stockholders into any amendment, modification or
waiver of any provision of the Merger Agreement (A) that reduces the amount, or modifies the form, of the Merger Consideration payable to any of the
stockholders of the Company (other than adjustments in accordance with the terms of the Merger Agreement), (B) that amends or modifies any of the closing
conditions in a manner that would reasonably be expected to prevent or materially delay the consummation of the transactions contemplated by the Merger
Agreement, including the Merger, or (C) that is in any way material and adverse, or adverse from a financial standpoint, to any of the Covered Stockholders;
(iv) the termination of the Merger Agreement pursuant to and in compliance with the terms therein; (v) the Company Board making a Change of Company
Recommendation in accordance with Section 5.03(d) of the Merger Agreement in response to a Competing Proposal; and (vi) the Company Board making a
Change of Company Recommendation in accordance with Section 5.03(d) of the Merger Agreement in response to an Intervening Event.
(b) Survival of Certain Provisions. In the event of termination of this Agreement pursuant to Section 7(a), this Agreement shall become void and of no
effect with no liability on the part of any Party hereto; provided, however, no such termination shall relieve the Covered Stockholders from any liability for
any willful breach of this Agreement or any of the Parties from any liability for fraud, in each case occurring prior to such termination and the provisions of
this Article 7 and Article 8 shall survive any such termination.
6

8. Miscellaneous.
(a) Notices. Any notice required to be given hereunder will be sufficient if in writing, and sent by facsimile transmission (provided that any notice
received by facsimile transmission or otherwise at the addressee’s location on any Business Day after 5:00 p.m. (addressee’s local time) will be deemed to
have been received at 9:00 a.m. (addressee’s local time) on the next Business Day), by electronic mail (but only if followed by an overnight delivery service
(with proof of service) on the next Business Day), by reliable overnight delivery service (with proof of service), hand delivery or certified or registered mail
(return receipt requested and first-class postage prepaid), addressed as follows:
If to Parent or Sub, to:
Mount Olympus Holdings, Inc.
c/o Apollo Management VIII, L.P.
9 West 57 th Street
Fax: (646) 607-0546
Attention: Matthew Nord
Robert Kalsow-Ramos
with a copy (which will not constitute notice but will be required for proper notice to be given) to:
Wachtell, Lipton, Rosen & Katz
51 West 52nd Street
New York, New York 10019
Telephone: (212) 403-1000
Fax: (212) 403-2000
Attention: Andrew J. Nussbaum and Karessa L. Cain
Email: AJNussbaum@wlrk.com and KLCain@wlrk.com
If to a Covered Stockholder:
Mary E. West
c/o West Partners
5796 Armada Drive, Suite 300
Carlsbad, CA 92008
with copies (which will not constitute notice but will be required for proper notice to be given) to:
Kutak Rock LLP
1650 Farnam Street
Omaha, NE 68102
Attention: James C. Creigh
Fax: (402) 346-1148
Email: james.creigh@kutakrock.com
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or to such other address as any Party will specify by written notice so given, and such notice will be deemed to have been delivered as of the date so
telecommunicated, personally delivered or mailed. Any Party to this Agreement may notify any other Party of any changes to the address or any of the other
details specified in this paragraph; provided, however, that such notification will be effective solely as to such notified Party if in writing and only on the
date specified in such notice or two (2) Business Days after the notice is given, whichever is later. The failure of any Party to give notice will not relieve any
other Party of its obligations under this Agreement except to the extent that such other Party is actually prejudiced by such failure to give notice.
(b) Interpretation.
(i) When a reference is made in this Agreement to Sections or Exhibits, such reference will be to a Section of or Exhibit to this Agreement unless
otherwise indicated. The headings contained in this Agreement are for reference purposes only and will not affect in any way the meaning or
interpretation of this Agreement. Whenever the words “include,” “includes” or “including” are used in this Agreement, they will be deemed to be
followed by the words “without limitation.” Unless the context otherwise requires, (i) ”or” is disjunctive but not necessarily exclusive, (ii) words in the
singular include the plural and vice versa, and (iii) the use in this Agreement of a pronoun in reference to a Party hereto includes the masculine,
feminine or neuter, as the context may require. A day means a calendar day unless specified as a Business Day. Except as otherwise expressly provided
elsewhere in this Agreement, for any provision herein which contemplates the agreement, approval or consent of, or exercise of any right of, a Party,
such Party may give or withhold such agreement, approval or consent, or exercise such right, in its sole and absolute discretion, the Parties hereby
expressly disclaiming any implied duty of good faith and fair dealing or similar concept.
(ii) The Parties have participated jointly in negotiating and drafting this Agreement. In the event that an ambiguity or a question of intent or
interpretation arises, this Agreement will be construed as if drafted jointly by the Parties, and no presumption or burden of proof will arise favoring or
disfavoring any Party by virtue of the authorship of any provision of this Agreement.
(c) Counterparts. This Agreement may be executed in two or more counterparts, all of which will be considered one and the same agreement and will
become effective when counterparts have been signed by each of the Parties and delivered to the other Parties, it being understood that each Party need not
sign the same counterpart.
(d) Entire Agreement; Third Party Beneficiaries. This Agreement (including the schedules and exhibits referred to in this Agreement) (i) constitutes the
entire agreement and supersedes and cancels all prior and contemporaneous agreements and understandings, both written and oral, express or implied, among
the Parties with respect to the subject matter of this Agreement and (ii) is not intended to, and does not, confer upon any person any rights or remedies
hereunder other than the Parties and their respective successors and permitted assigns.
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(e) Amendment. This Agreement may not be amended except by an instrument in writing signed on behalf of each of the Parties.
(f) Extension; Waiver. Any agreement on the part of a Party to (i) extend the time for the performance of any of the obligations or other acts of another
Party or (ii) waive (A) any inaccuracies in the representations and warranties contained in this Agreement or (B) compliance with any of the agreements or
conditions contained in this Agreement, in each case, will be valid only if set forth in a written instrument signed on behalf of such Party, but such extension
or waiver or failure to insist on strict compliance with an obligation, covenant, agreement or condition will not operate as a waiver of, or estoppel with respect
to, any subsequent or other failure.
(g) Governing Law; Jurisdiction, Enforcement. This Agreement will be governed by and construed in accordance with the laws of the State of Delaware,
without giving effect to any choice or conflict of law provision or rule (whether of the State of Delaware or any other jurisdiction) that would cause the
application of the laws of any jurisdiction other than the State of Delaware. In addition, each of the Parties hereto irrevocably agrees that any legal action or
proceeding with respect to this Agreement and the rights and obligations arising hereunder, or for recognition and enforcement of any judgment in respect of
this Agreement and the rights and obligations arising hereunder brought by any Party hereto or its successors or permitted assigns, will be brought and
determined exclusively in the Delaware Court of Chancery and any state appellate court therefrom within the State of Delaware (or, if the Delaware Court of
Chancery declines to accept jurisdiction over a particular matter, any state or federal court within the State of Delaware). Each of the Parties hereto hereby
irrevocably submits with regard to any such action or proceeding for itself and in respect of its property, generally and unconditionally, to the personal
jurisdiction of the aforesaid courts and agrees that it will not bring any action relating to this Agreement or any of the Transactions in any court other than the
aforesaid courts. Each of the Parties hereto by this Agreement irrevocably waives, and agrees not to assert, by way of motion, as a defense, counterclaim or
otherwise, in any action or proceeding with respect to this Agreement, (a) any claim that it is not personally subject to the jurisdiction of the above named
courts for any reason other than the failure to serve in accordance with this Section 8(g), (b) any claim that it or its property is exempt or immune from
jurisdiction of any such court or from any legal process commenced in such courts (whether through service of notice, attachment prior to judgment,
attachment in aid of execution of judgment, execution of judgment or otherwise) and (c) to the fullest extent permitted by the applicable Law, any claim that
(i) the suit, action or proceeding in such court is brought in an inconvenient forum, (ii) the venue of such suit, action or proceeding is improper or (iii) this
Agreement, or the subject matter hereof, may not be enforced in or by such courts.
(h) Waiver of Jury Trial. EACH OF THE PARTIES TO THIS AGREEMENT HEREBY IRREVOCABLY WAIVES ANY AND ALL RIGHT TO A TRIAL
BY JURY IN ANY ACTION, PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS.
EACH PARTY MAKES THIS WAIVER VOLUNTARILY AND SUCH PARTY HAS BEEN INDUCED TO ENTER THIS AGREEMENT BY, AMONG OTHER
THINGS, THE MUTUAL WAIVERS CONTAINED IN THIS SECTION 8(h).
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(i) Assignment. Neither this Agreement nor any of the rights, interests or obligations hereunder will be assigned by any of the Parties hereto (whether by
sale of stock, operation of law, in connection with a merger or sale of substantially all of the assets, or otherwise) without the prior written consent of the other
Parties, and any attempt to do so will be null and void, except that any Covered Stockholder may assign all or any of its rights and obligations hereunder to
any of its affiliates; provided, however, that no such assignment shall relieve the assigning party of its obligations hereunder if such assignee does not
perform such obligations. Subject to the preceding sentence, this Agreement will be binding upon, inure to the benefit of, and be enforceable by, the Parties
hereto and their respective successors and permitted assigns.
(j) Severability. Any term or provision of this Agreement which is invalid or unenforceable in any jurisdiction will, as to that jurisdiction, be
ineffective to the sole extent of such invalidity or unenforceability without rendering invalid or unenforceable the remainder of such term or provision and
the remaining terms and provisions of this Agreement in any jurisdiction. If any provision of this Agreement is so broad as to be unenforceable, such
provision will be interpreted to be only so broad as to be enforceable.
(k) No Ownership Interest. Nothing contained in this Agreement shall be deemed, upon execution or otherwise, to vest in Parent any direct or indirect
ownership or incidence of ownership of or with respect to any Covered Shares. All rights, ownership and economic benefits of and relating to the Covered
Shares shall remain vested in and belong to the Covered Stockholders, and Parent shall have no authority to manage, direct, superintend, restrict, regulate,
govern or administer any of the policies or operations of the Company or exercise any power or authority to direct the Covered Stockholders in the voting of,
or otherwise with respect to, any of the Covered Shares, except as otherwise provided herein.
(l) Certain Definitions. For the purposes of this Agreement, capitalized terms used and not otherwise defined herein shall have the respective meanings
ascribed to them in the Merger Agreement. Certain other terms have the meanings ascribed to them below or elsewhere in this Agreement.
“Additional Owned Shares” means, with respect to a Covered Stockholder, all such Shares that are owned of record or beneficially by such
Covered Stockholder and acquired after the date hereof (including any Shares acquired by means of purchase, dividend or distribution, or issued upon
the exercise of any stock options to acquire Shares or warrants or the conversion of any convertible securities or otherwise).
“affiliate” has the meaning set forth in the Merger Agreement; provided, however, that for purposes of this Agreement, none of the Company or
the Company Subsidiaries (or any of their respective officers or directors) shall constitute an affiliate of any Covered Stockholder.
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“beneficial ownership” (and related terms such as “beneficially owned” or “beneficial owner”) has the meaning set forth in Rule 13d-3 under the
Exchange Act.
“Covered Shares” means, with respect to a Covered Stockholder, the Existing Shares and Additional Owned Shares.
“Existing Shares” of a Covered Stockholder means the Shares that are owned of record or beneficially owned by the specified Covered
Stockholder as of the date hereof, as set forth opposite such Covered Stockholder’s name on Schedule 1(a) hereto.
(m) Remedies. The Parties hereto agree that irreparable damage would occur if any provision of this Agreement were not performed in accordance with
the terms hereof and that the Parties shall be entitled to an injunction or injunctions to prevent breaches of this Agreement or to enforce specifically the
performance of the terms and provisions hereof in addition to any other remedy to which they are entitled at law or in equity. Any requirements for the
securing or posting of any bond with such remedy are hereby waived.
(n) Facsimile Signatures. A signature page to this Agreement, the agreements referred to herein, and each other agreement or instrument entered into in
connection herewith or therewith or contemplated hereby or thereby, and any amendments hereto or thereto, that contains a copy of a Party’s signature and
that is sent by such Party or its agent with the apparent intention (as reasonably evidenced by the actions of such Party or its agent) that it constitute such
Party’s execution and delivery of this Agreement or any such other document, including a document sent by means of a facsimile machine or electronic
transmission in portable document format (“pdf”), will be treated in all manner and respects as an original agreement or instrument and will be considered to
have the same binding legal effect as if it were the original signed version thereof delivered in person.
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IN WITNESS WHEREOF, Parent, Sub and the Covered Stockholders have caused this Agreement to be duly executed as of the day and year first
above written.
MOUNT OLYMPUS HOLDINGS, INC.
By: /s/ Matthew H. Nord
Name: Matthew H. Nord
Title: Chief Executive Officer and President
OLYMPUS MERGER SUB, INC.
By: /s/ Matthew H. Nord
Name: Matthew H. Nord
Title: Chief Executive Officer and President
[Signature Page to Voting Agreement – Mary E. West]

Covered Stockholders
MARY WEST CRT1 LLC
MARY WEST CRT2 LLC
MARY WEST CRT3 LLC
MARY WEST CRT4 LLC
MARY WEST CRT5 LLC
WEST INVESTMENT HOLDINGS, LLC
By: /s/ Mary E. West
Name: Mary E. West
[Signature Page to Voting Agreement – Mary E. West]

Schedule 1(a)
Covered Stockholder

Mary West CRT1 LLC
Mary West CRT2 LLC
Mary West CRT3 LLC
Mary West CRT4 LLC
Mary West CRT5 LLC
West Investment Holdings, LLC
Total

Existing Shares

2,465,434
2,080,675
1,689,076
1,162,681
833,595
109,474
8,340,935

Schedule 5(a)
1.

Amended and Restated Stockholder Agreement, dated as of March 8, 2013, among West Corporation, THL Investors, Quadrangle Investors and certain
other parties thereto (filed as Exhibit 10.65 to Amendment No. 12 to the Company’s Registration Statement on Form S-1 filed on March 11, 2013 (File
No. 333-162292)).

2.

Amended and Restated Registration Rights and Coordination Agreement, dated as of March 8, 2013, among West Corporation, THL Investors,
Quadrangle Investors and certain other parties thereto (filed as Exhibit 10.63 to Amendment No. 12 to the Company’s Registration Statement on Form
S-1 filed on March 11, 2013 (File No. 333-162292)).

