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Item 5.02. Departure of Directors or Principal Officers; Election of Directors; Appointment of Principal Officers.
 
On October 27, 2011, TeleTech Holdings, Inc. (the “Company”) announced the appointment of Regina Paolillo to the position of Chief Financial Officer,
Chief Administrative Officer and Executive Vice President, effective as of November 3, 2011.  Ms. Paolillo will succeed John R. Troka, Jr., who has served as
the Interim Chief Financial Officer of the Company since August 2006.
 
Ms. Paolillo, age 53, has been employed by Trizetto Group, Inc., a privately held company providing technology-enabled services to the healthcare industry,
since January 2009 as Executive Vice President and Chief Financial Officer and since September 2009 as the Executive Vice President for Enterprise Services
and Chief Financial Officer.  In those positions she was in charge of finance, corporate development, legal, human capital, information technology, risk
management and real estate and facilities operations.  Prior to joining Trizetto, Ms. Paolillo served from April 2007 through December 2008 as Senior Vice
President, Operations Group for General Atlantic, a leading global growth equity firm which manages approximately $17 billion in capital, where she led the
operations group in supporting several of the firm’s investments.  From August 2005 through March 2007, Ms. Paolillo served as the Executive Vice
President of Revenue Cycle and Mortgage Services for the Creditek subsidiary of Genpact (NYSE: G), a global business process and technology management
company.  Prior to its acquisition by Genpact in August 2005, Ms. Paolillo served as Creditek’s Chief Executive Officer from June 2003 through July 2005
and its Chief Financial Officer from October 2002 through May 2003.  Ms. Paolillo also previously served as the Chief Financial Officer and Executive Vice
President for Corporate Services for Gartner, Inc. (NYSE: IT), an information technology research and advisory company, from October 1999 through
September 2002.  Ms. Paolillo is a Certified Public Accountant.
 
The Company and Ms. Paolillo have also entered into an executive employment agreement (the “Employment Agreement”), effective on November 3, 2011. 
The Employment Agreement provides, in pertinent part, that Ms. Paolillo will receive a base salary of $375,000 per year and a guaranteed bonus of $350,000
if Ms. Paolillo remains employed with the Company through and including February 29, 2012.  The Employment Agreement provides that Ms. Paolillo will
receive equity compensation, pursuant to the Company’s 2010 Equity Incentive Plan, contingent upon approval by the Compensation Committee of the
Company’s Board of Directors, as follows: (1) an award of 100,000 time-based restricted stock units (“RSUs”) that are scheduled to vest in three installments
beginning on the second anniversary of the date of such grant provided that Ms. Paolillo remains employed by the Company on each such vesting date; (2) an
award of 100,000 performance-based RSUs scheduled to vest upon the achievement by the Company in the same calendar year of both a specified annual
consolidated revenue target and a specified operating margin target on or before December 31, 2014 each measured at year end and as reflected in the
Company’s audited consolidated financial statements as filed with the Securities and Exchange Commission (the “SEC”) in the Company’s Annual Report on
Form 10-K, provided that Ms. Paolillo remains employed by the Company on such vesting date; and (3) an award of options to purchase 150,000 shares of



the Company’s common stock scheduled to vest in four installments upon the achievement of specified stock price targets provided that Ms. Paolillo remains
employed by the Company on each such vesting date.  Upon approval of the awards by the Compensation Committee, the Company and Ms. Paolillo will
enter into a restricted stock unit agreement for the time vesting awards, a restricted stock unit agreement for the performance vesting awards, and a non-
qualified stock option agreement for the stock option awards, substantially in the form of Exhibits A, B and C, respectively, to the Employment Agreement
(collectively, the “Award Agreements”).  Except for the vesting terms described above, the Award Agreements will have substantially the same terms as the
current forms of restricted stock unit agreement and non-qualified stock option agreement for members of the Company’s Operating Committee.
 
Ms. Paolillo is also eligible for the Company’s life insurance, health, welfare and other employee benefits offered to senior executives. The Company has also
agreed to pay Ms. Paolillo’s reasonably incurred expenses related to obtaining health and wellness benefits from her former employer under COBRA until
such time as Ms. Paolillo is eligible for the Company’s health and wellness benefits.
 
The Employment Agreement may generally be terminated by either the Company or Ms. Paolillo upon 30 days’ written notice.  However, if the Company
terminates Ms. Paolillo’s employment without “Cause”, the Company will pay to Ms. Paolillo as severance a sum equal to one year of Ms. Paolillo’s then
current base salary.  “Cause” exists
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if, in the Company’s sole and absolute discretion, Ms. Paolillo engages in: violation of any Company policy, procedure, guideline or agreement; theft,
embezzlement, misappropriation of funds, or misuse of Company property or time; willful dishonesty causing harm to the Company; conviction of or a plea
of guilty or nolo contendre to any felony, or to any misdemeanor involving dishonesty, fraud, abuse of trust, breach of fiduciary duty, physical or emotional
harm to any person or moral turpitude or use, possession, or distribution of controlled substances; conduct which the Company determines in its sole and
absolute discretion to be disruptive and not in the best interest of the Company; unauthorized use of trade secrets or confidential information (or the
Company’s reasonable belief that Ms. Paolillo has done so or has attempted to do so); repeated dishonesty or misrepresentation involving the Company or any
of its affiliates or subsidiaries; violation of the Company’s Substance Abuse Policy; illegal gambling on the Company’s or any affiliate’s or subsidiary’s
premises; discriminatory or harassing behavior, whether or not illegal under federal, state or local law; making any statements, whether written or oral that
disparage or defame the Company or any of its affiliates or subsidiaries; intentionally falsifying any document or making any false or misleading statement
related to Ms. Paolillo’s employment by the Company; and or poor performance as determined by the Company’ Chief Executive Officer, in his sole
discretion.
 
The above summary of the Employment Agreement is qualified in its entirety by reference to the Employment Agreement which is attached hereto as
Exhibit 10.1 and is incorporated herein by reference.  For more information on the Company’s 2010 Equity Incentive Plan, see “Executive Compensation” in
the Company’s Proxy Statement for its Annual Meeting held on May 26, 2011 filed with the SEC on April 12, 2011.  A copy of the press release issued by the
Company on October 27, 2011 with respect to the appointment of Ms. Paolillo as the Chief Financial Officer of the Company is attached hereto as
Exhibit 99.1 and is incorporated herein by reference.
 
Item 9.01.              Financial Statements and Exhibits.
 
(d)           Exhibits.
 

Exhibit No.
 

Exhibit
   
10.1

 

Employment Agreement between Regina Paolillo and TeleTech Holdings, Inc. effective as of November 3, 2011
   
99.1

 

Press Release dated October 27, 2011 regarding the appointment of Regina Paolillo as Chief Financial Officer, Chief
Administrative Officer and Executive Vice President
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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.
 

Date: October 27, 2011
 

  
 

TELETECH HOLDINGS, INC.
 

(Registrant)
  
 

By: /s/ Kenneth D. Tuchman
 

Name: Kenneth D. Tuchman
 

Title: Chief Executive Officer
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TELETECH HOLDINGS, INC.
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10.1 Employment Agreement between Regina Paolillo and TeleTech Holdings, Inc. effective as of November 3, 2011
   
99.1

 

Press Release dated October 27, 2011 regarding the appointment of Regina Paolillo as Chief Financial Officer, Chief Administrative
Officer and Executive Vice President
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Exhibit 10.1
 

EXECUTIVE EMPLOYMENT AGREEMENT
 

This Executive Employment Agreement (“Agreement”) is by and between TeleTech Holdings, Inc., including its subsidiaries, their successors and
assigns, their directors, officers, employees and agents (the “Company” or “TeleTech”) and Regina Paolillo (“Employee”), and shall be effective as of
November 3, 2011 (“Effective Date”).

 
1.             Appointment.
 

a.             TeleTech hereby employs Employee as Executive Vice President and Chief Financial and Administrative Officer reporting to the
Chief Executive Officer or his designee and Employee hereby accepts such employment with TeleTech to begin on November 3, 2011 (“Start Date”).

 
b.             Employee shall devote her full-time and best efforts to the performance of all duties as shall be assigned to Employee from time to

time by TeleTech.  Unless otherwise specifically authorized in writing by TeleTech, Employee shall not engage in any other business activity, or otherwise be
gainfully employed.  This shall not preclude Employee from serving on Boards of Directors with Company’s prior written approval.

 
c.             Employee acknowledges that, as part of Employee’s employment duties hereunder, Employee may be required to perform services

for, and serve as an officer and/or director of, subsidiaries and affiliates of TeleTech, on behalf of and as requested by TeleTech, and Employee agrees to
perform such duties.  Employee shall render such services as are necessary and desirable to protect and advance the best interests of the Company, acting, in
all instances, in accordance with TeleTech’s Code of Conduct and policies.

 
2.             Compensation.
 

a.             Salary and Salary Review.  Employee’s base salary shall be $375,000 per year, payable in equal installments in accordance with
TeleTech’s standard payroll practice, less legally required deductions and withholdings.  The Compensation Committee of the Company’s Board of Directors
(the “Compensation Committee”) may, in its sole discretion, increase, or decrease in a non-material way, Employee’s base salary, as and when the
Compensation Committee deems appropriate.

 
b.             Guaranteed Bonus.  Provided that Employees remains employed with the Company through February 29, 2012, Employee shall

receive a 2012 Guaranteed Bonus of $350,000.00, payable on the next regularly scheduled payroll date after February 29, 2012.
 
c.             Annual Incentive.   Beginning on January 1, 2012, Employee will be eligible to participate in the then current Management

Incentive Plan (“MIP”) with
 

 
eligibility to earn an annual bonus targeted at 100% of Employee’s base salary.  The actual amount paid to Employee under any applicable MIP may be zero,
higher, or lower than the targeted amount at the sole discretion of the Compensation Committee.  Any and all incentive payments are payable in accordance
with the applicable MIP.  For purposes of clarification, Employee shall not be entitled to participate in the Company’s 2011 MIP.

 
3.             Restricted Stock Units.
 

a.             Time-Based RSU Grant.  The Company shall grant Employee 100,000 restricted stock units (“RSUs”) contingent upon the
approval of the Compensation Committee.  The Time-Based RSUs shall vest in three installments beginning on the second anniversary of the date of such
grant provided that Employee remains employed by the Company on each such vesting date.  The terms and conditions of the RSU grant are more fully set
forth in a Restricted Stock Unit Agreement, in substantially the form attached hereto as Exhibit A.

 
b.             Performance-Based RSU Grant.  The Company shall grant Employee 100,000 RSUs contingent upon approval of the

Compensation Committee.  The Performance-Based RSU shall vest upon the achievement by the Company in the same calendar year of both a specified
annual consolidated revenue target and a specified operating margin target on or before December 31, 2014 each measured at year end and as reflected in the
Company’s audited consolidated financial statements as filed with the Securities and Exchange Commission in the Company’s Annual Report on Form 10-K,
provided that Employee remains employed by the Company on such vesting date.  The terms and conditions of the RSU grant are more fully set forth in an
RSU Agreement in substantially the form attached hereto as Exhibit B.

 
4.             Stock Option Grant.  The Company shall grant to Employee an award of options to purchase 150,000 shares of common stock of

TeleTech, contingent upon approval of the Compensation Committee.  The stock options shall vest in four installments upon the achievement of specified
stock price targets provided that Employee remains employed by the Company on each such vesting date.  The terms and conditions of the stock option grant
are more fully set forth in an Individual Stock Option Agreement in substantially the form attached hereto as Exhibit C.
 

5.             Fringe benefits.
 

a.             Medical, Vision, Dental and Long-Term Disability Insurance.  Employee and her dependents shall be eligible for coverage
under the group medical, vision, and dental insurance plans made available from time to time to TeleTech’s executive and management employees, beginning
on the first of the month after 30 days from the Effective Date.  TeleTech shall pay the premiums during Employee’s employment under the group medical,
vision, dental, and Long-Term Disability insurance plans pursuant to the same premium-payment formula applicable to TeleTech’s other senior executives. 
Additionally, the Company shall reimburse Employee for any COBRA payments incurred and made by Employee to maintain

 
2

 
health and welfare benefits through her previous employer’s health and wellness plans through and including the date on which she is eligible to participate in
TeleTech’s health and wellness plans.
 



b.             Life Insurance.   Subject to Employee’s satisfactory completion of a standard medical examination, Employee shall be eligible
for, and TeleTech shall provide Employee with a $4,000,000 term life insurance policy.  TeleTech shall pay all premiums relating to such a policy up to
$10,000 per year. TeleTech, on behalf of Employee, will maintain such insurance policy so long as Employee is employed by TeleTech.  Employee shall be
the owner of such policy and shall have the right to designate the beneficiary or beneficiaries thereof.  Upon termination of Employee’s employment for any
reason, Employee shall have the right to continue and maintain such policy by her payment of future premiums due under the policy.
 

c.             Miscellaneous benefits.  Employee shall receive fringe benefits generally applicable to the other TeleTech senior executives that
are from time to time in effect, such as the Company’s 401(k) and Deferred Compensation Plans.
 

6.             Paid Leave.
 

Employee shall receive 19 days of accrued Paid Time Off (PTO) for Employee’s first full year of employment pursuant to the then current
PTO Policy (or any other vacation/sick policy then in effect).  Employee will also be paid for time off for certain holidays as set forth in Company’s then
current Company Holiday Policy.
 

7.                                      Relationship Between this Agreement and Other TeleTech Agreements.
 

In the event of any direct conflict between any term of this Agreement and any TeleTech contract, policy, procedure, guideline or other
publication, the terms of this Agreement shall control.
 

8.             Termination.
 

a.             Termination by Either Party.  Except as set forth in paragraphs 8(c), (d) and (e) below, upon 30 days written notice, either party
may terminate the employment relationship.  Both parties may mutually agree to a shorter period.

 
b.             Termination by TeleTech Without Cause.  Upon 30 days written notice and at the Company’s sole discretion, the Company may

terminate Employee’s employment without “Cause” (as defined in paragraph 8(f), below).  In this instance, if Employee executes a separation agreement and
legal release releasing all claims, except for any claims under the Colorado Wage Claim Act, in a form satisfactory to TeleTech and Employee continues to
comply with all terms of such separation agreement, and any other agreement signed by Employee, as severance compensation TeleTech shall pay Employee
as severance the sum of 12 months of Employee’s then-
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current base salary, measured on the then current monthly basis and payable over a 12 month period in accordance with TeleTech’s then current regular pay
periods and policies, less legally required deductions and withholdings.  All terms and conditions of TeleTech’s Severance Pay Plan remain in full force and
effect regarding the payment of severance pay.

 
If TeleTech terminates this Agreement at any time without Cause under this paragraph 8(b), and TeleTech pays Employee all salary and

compensation earned as of the termination date, and provides Employee severance compensation and severance benefits in the amount and on the terms
specified in this paragraph 8(b), TeleTech’s acts in doing so shall be in complete accord and satisfaction of any claim that Employee has or may at any time
have for compensation or payments of any kind from TeleTech arising from or relating in whole or part to Employee’s employment with TeleTech and/or this
Agreement.  If the separation agreement and legal release is not signed within forty five (45) days from when the agreement is presented to Employee, then
Employee waives her right to receive any severance compensation or severance benefits, even if Employee were to successfully litigate any claim against
Company.  Employee is not entitled to severance compensation or severance benefits if Employee terminates her own employment with Company.
 

c.             Termination by TeleTech for Cause.  TeleTech may terminate this Agreement effective immediately for Cause, upon notice to
Employee, with TeleTech’s only obligation being the payment of any salary and compensation earned as of the date of termination, and any continuing
obligations under Company pension or benefit plans then in effect, and without liability for severance compensation of any kind.
 

d.             Termination Upon Employee’s Death.  This Agreement shall terminate immediately upon Employee’s death.  Thereafter,
TeleTech shall pay to Employee’s estate all compensation fully earned, and benefits fully vested as of the last date of Employee’s continuous, full-time active
employment with TeleTech.  TeleTech shall not be required to pay any form of severance, severance benefits, or other compensation concerning or on account
of Employee’s employment with TeleTech or the termination thereof.
 

e.             Termination Following Disability.  During the first ninety (90) calendar days after a mental or physical condition that renders
Employee unable to perform the essential functions of her position with reasonable accommodation (the “Initial Disability Period”), Employee shall continue
to receive her base salary pursuant to paragraph 2(a).  Thereafter, if Employee qualifies for benefits under TeleTech’s long term disability insurance plan (the
“LTD Plan”), then she shall remain on leave for as long as she continues to qualify for such benefits, up to a maximum of 180 consecutive days (the “Long
Term Leave Period”).  The Long Term Leave Period shall begin on the first day following the end of the Initial Disability Period.  During the Long Term
Leave Period, Employee shall be entitled to any benefits to which the LTD Plan entitles her, but no additional compensation from TeleTech in the form of
salary, performance bonus, new stock option grants, allowances or otherwise. If at the end of the Long Term
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Leave Period Employee remains unable to perform the essential functions of her position, then TeleTech may terminate this Agreement and/or Employee’s
employment. In the event that TeleTech terminates this Agreement or Employee’s employment under this paragraph 8(e), TeleTech’s payment obligation to
Employee shall be limited to all compensation fully earned, and benefits fully vested as of the last date of Employee’s continuous, full-time active
employment with TeleTech.  Except as specifically set forth above in this paragraph 8(e), TeleTech shall not be required to pay any form of severance,
severance benefits, or other compensation concerning or on account of Employee’ employment with TeleTech or the termination thereof.  The compensation
and benefits under this paragraph are in addition to any other compensation and benefits Employee may receive under any disability or other insurance policy.
 



f.              Definition of “Cause”.  Cause shall be determined in the Company’s sole and absolute discretion and shall include any of the
following acts by Employee:  violation of any Company policy, procedure,  guideline or agreement; theft, embezzlement, misappropriation of funds, or
misuse of Company property or time; willful dishonesty causing harm to the Company; conviction of or a plea of guilty or nolo contendre to any felony, or to
any misdemeanor involving dishonesty, fraud, abuse of trust, breach of fiduciary duty, physical or emotional harm to any person or moral turpitude or use,
possession, or distribution of controlled substances; conduct which the Company determines in its sole and absolute discretion to be disruptive and not in the
best interest of the Company; unauthorized use of trade secrets or confidential information (or the Company’s reasonable belief that Employee has done so or
has attempted to do so); repeated dishonesty or misrepresentation involving the Company or any of its affiliates or subsidiaries; violation of the Company’s
Substance Abuse Policy; illegal gambling on the Company’s or any affiliate’s or subsidiary’s premises; discriminatory or harassing behavior, whether or not
illegal under federal, state or local law; making any statements, whether written or oral that disparage or defame the Company or any of its affiliates or
subsidiaries; intentionally falsifying any document or making any false or misleading statement related to Employee’s employment by the Company; and or
poor performance as determined by the Company’ Chief Executive Officer, in his sole discretion.
 

9.             Successors and Assigns.
 

TeleTech, its successors and assigns may in their sole discretion assign this Agreement to any person or entity, with or without Employee’s
consent.  This Agreement thereafter fully shall bind, and inure to the benefit of TeleTech’s successors or assigns and in the event of a sale of all or a portion of
TeleTech’s stock or assets, this Agreement shall continue in full force and effect.  Employee shall not assign either this Agreement or any right or obligation
arising hereunder.
 

10.          Dispute Resolution.
 

Employee and TeleTech agree that in the event of any controversy or claim arising out of or relating to Employee’s employment with and/or
separation from
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TeleTech, they shall negotiate in good faith to resolve the controversy or claim privately, amicably and confidentially.  Each party may consult with counsel in
connection with such negotiations.  All controversies and claims arising from or relating to Employee’s employment with TeleTech and/or the termination of
that employment that cannot be resolved by good-faith negotiations shall be resolved only by final and binding arbitration.  Employee agrees to execute,
simultaneously with the execution of this Agreement, the Company’s current Arbitration Agreement.

 
11.          Non-Disclosure and Non-Competition

 
Employee agrees to execute, simultaneously with the execution of this Agreement, the Company’s current Agreement to Protect

Confidential Information, Assign Inventions and Prevent Unfair Competition and Unfair Solicitation, which, among other things, restricts Employee from
engaging in any activity in competition with the Company for a one-year period following Employee’s termination for any reason.
 

12.          Section 409A
 

If Employee is a “specified employee” (within the meaning of Section 409A) at the time of Employee’s termination and to the extent that
any amounts payable or other benefits receivable by Employee pursuant to this Agreement provide for a “deferral of compensation” within the meaning of
Section 409A of the Internal Revenue Code of 1986, as amended (“Section 409A”), then, notwithstanding anything to the contrary in this Agreement, such
payment or benefits will be provided, to the extent necessary to comply with Section 409A, no earlier than the first business day following the six month
anniversary of Employee’s termination.  In determining whether a termination of employment has occurred for purposes of applying the terms of this
Agreement, the provisions of Section 409A and the regulations issued thereunder will control.

 
13.          Miscellaneous.
 

a.             Governing Law.  This Agreement, and all other disputes or issues arising from or relating in any way to TeleTech’s relationship
with Employee, shall be governed by the internal laws of the State of Colorado, irrespective of the choice of law rules of any jurisdiction.

 
b.             Severability. If any court of competent jurisdiction declares any provision of this Agreement invalid or unenforceable, the

remainder of the Agreement shall remain fully enforceable.  To the extent that any court concludes that any provision of this Agreement is void or voidable,
the court shall reform such provision(s) to render the provision(s) enforceable, but only to the extent absolutely necessary to render the
provision(s) enforceable.

 
c.             Modification of Agreement.  This Agreement or any other term or condition of employment shall not be modified by word or

deed, except in a writing signed by Employee and Executive Vice President of Human Capital.
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d.             Waiver.  No provision of this Agreement shall be deemed waived, nor shall there be an estoppel against the enforcement of any

such provision, except by a writing signed by the party charged with the waiver or estoppel.  No waiver shall be deemed continuing unless specifically stated
therein, and the written waiver shall operate only as to the specific term or condition waived, and not for the future or as to any act other than that specifically
waived.

 
e.             Construction.  Whenever applicable, masculine and neutral pronouns shall equally apply to the feminine genders; the singular

shall include the plural and the plural shall include the singular.  The parties have reviewed and understand this Agreement, and each has had a full
opportunity to negotiate the agreement’s terms and to consult with counsel of their own choosing.  Therefore, the parties expressly waive all applicable
common law and statutory rules of construction that any provision of this Agreement should be construed against the agreement’s drafter, and agree that this
Agreement and all amendments thereto shall be construed as a whole, according to the fair meaning of the language used.

 



f.              Employee’s Representations and Warranties.  Employee represents and warrants that the Employee is not a party to any other
employment, non-competition or other agreement or restriction which could interfere with Employee’s employment with the Company or Employee’s or the
Company’s rights and obligations hereunder, and that Employee’s acceptance of employment with the Company and the performance of Employee’s duties
hereunder will not breach the provisions of any contract, agreement, or understanding to which Employee is a party or any duty owed by Employee to any
other person.

 
g.             Counterparts and Telecopies.  This Agreement may be executed in counterparts, or by copies transmitted by telecopier, which

counterparts and/or facsimile transmissions shall have the same force and effect as had the contract been executed in person and in original form.
 

h.             Return and/or Forfeiture of Performance-Based Payments or Awards.  Notwithstanding any other provision in this Agreement
or in the Stock Option Agreement or Restricted Stock Unit Agreements, in the event that pursuant to the terms or requirements of the Sarbanes-Oxley Act of
2002, the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010, or of any applicable laws, rules or regulations promulgated by the Securities
and Exchange Commission or any listing requirements of any stock exchange or stock market on which any securities of TeleTech trade, from time to time,
and in the event any bonus payment, stock award or other payment is based upon the satisfaction of financial performance metrics which are subsequently
reversed due to a restatement or reclassification of financial results of TeleTech, then any payments made or awards granted shall be returned and forfeited to
the extent required and as provided by applicable laws, rules, regulations or listing requirements.  This Section 13(h) shall survive any expiration or
termination of this Agreement for any reason.
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Employee acknowledges and agrees: that she understands this Agreement; that she enters into it freely, knowingly, and mindful of the fact that it
creates important legal obligations and affects her legal rights; and that she understands the need to consult concerning this Agreement with legal
counsel of her own choosing, and has had a full and fair opportunity to do so.
 

[SIGNATURES FOLLOW]
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Employee: TeleTech Holdings, Inc.:
  
  
By: /s/ Regina Paolillo

 

By: /s/ Mike Jossi
    
Name: Regina Paolillo Name: Mike Jossi
   
 

Its: Executive Vice President, Global Human Capital
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Exhibit A

To
Executive Employment Agreement

(Time-Based RSU Grant)
 

See attached.
 

10

 

 
TELETECH HOLDINGS, INC.

RESTRICTED STOCK UNIT AGREEMENT
(Operating Committee Member)

 
THIS RESTRICTED STOCK UNIT AGREEMENT (the “Agreement”) is entered into between TELETECH HOLDINGS, INC., a Delaware

corporation (“TeleTech”), and Regina Paolillo (“Grantee”), as of November     , 2011 (the “Grant Date”).  In consideration of the mutual promises and
covenants made herein, the parties hereby agree as follows:
 

1.             Grant of RSUs.  Subject to the terms and conditions of the TeleTech Holdings, Inc. 2010 Equity Incentive Plan (the “Plan”), a copy of
which is attached hereto and incorporated herein by this reference, TeleTech grants to Grantee 100,000 RSUs (the “Award”).
 

2.                                       Rights Upon Certain Events.
 

(a)           Rights Upon Termination of Service.  If Grantee incurs a “Termination of Service” (as defined below) for any reason other than
(i) for “Cause” (as defined below), (ii) Grantee’s death, or (iii) Grantee’s mental, physical or emotional disability or condition (a “Disability”), Grantee shall
retain rights of ownership to any then vested portion of the Award.  Any unvested portion of the Award shall be immediately cancelled.
 



(b)           Rights Upon Termination of Service For Cause.  If Grantee incurs a Termination of Service for Cause, the RSUs shall be
immediately cancelled.
 

(c)           Rights Upon Grantee’s Death or Disability.  If Grantee incurs a Termination of Service as a result of Grantee’s death or disability,
Grantee shall retain any then vested portion of the Award.  Any unvested portion of the Award shall be immediately cancelled.
 

3.                                       Vesting.
 

(a)           The RSU Award shall vest in three installments beginning on November     , 2013, as delineated in the table below:
 

Vesting Schedule
 

Vesting Date
 

Cumulative 
Percentage

 

November     , 2013
 

25%
November     , 2014

 

25%
Vovember     , 2015

 

50%
 

(b)           Grantee must not have incurred a Termination of Service before any Vesting Date in order to vest in the portion of the RSUs that
vest on such Vesting Date.  No portion of the RSUs shall vest between Vesting Dates; if Grantee incurs a Termination of Service for any reason, then any
portion of the RSUs that is scheduled to vest on any Vesting Date after the date Grantee’s Termination of Service is terminated automatically shall be forfeited
as of the Termination of Service.
 

3A.          Vesting Following a Change in Control.
 

(a)           Accelerated Vesting.  Notwithstanding the vesting schedule contained in Section 3, upon a “Change in Control” (as hereinafter
defined), any unvested Performance Vesting RSUs and Time Vesting RSUs that would otherwise vest on or after the effective date of the Change in Control
shall be accelerated and become 100%
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vested on the effective date of the Change in Control; provided, however, that for purposes of a Change in Control pursuant to Section 3A(b)(i) hereof, the
unvested Performance Vesting RSUs and Time Vesting RSUs shall be deemed to have vested immediately prior to a Change in Control transaction described
in Section 3(b)(i) hereof in order to allow such Performance Vesting RSUs and Time Vesting RSUs to participate in such Change in Control transaction.

 
(b)           Definition of “Change in Control”. For purposes of this Agreement, “Change in Control” means the occurrence of any one of the

following events:
 

(i)            any consolidation, merger or other similar transaction (A) involving TeleTech, if TeleTech is not the continuing or
surviving corporation, or (B) which contemplates that all or substantially all of the business and/or assets of TeleTech will be controlled by another
corporation;

 
(ii)           any sale, lease, exchange or transfer (in one transaction or series of related transactions) of all or substantially all of the

assets of TeleTech (a “Disposition”); provided, however, that the foregoing shall not apply to any Disposition to a corporation with respect to which,
following such Disposition, more than 51% of the combined voting power of the then outstanding voting securities of such corporation is then
beneficially owned, directly or indirectly, by all or substantially all of the individuals and entities who were the beneficial owners of at least 51% of
the then outstanding Common Stock and/or other voting securities of TeleTech immediately prior to such Disposition, in substantially the same
proportion as their ownership immediately prior to such Disposition;

 
(iii)          approval by the stockholders of TeleTech of any plan or proposal for the liquidation or dissolution of TeleTech, unless

such plan or proposal is abandoned within 60 days following such approval;
 

(iv)          the acquisition by any “person” (as such term is used in Sections 13(d) and 14(d)(2) of the Securities Exchange Act of
1934, as amended), or two or more persons acting in concert, of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the
Securities Exchange Act of 1934, as amended) of 51% or more of the outstanding shares of voting stock of TeleTech; provided, however, that for
purposes of the foregoing, “person” excludes Kenneth D. Tuchman and his affiliates; provided, further that the foregoing shall exclude any such
acquisition (A) by any person made directly from TeleTech, (B) made by TeleTech or any Subsidiary, or (C) made by an employee benefit plan (or
related trust) sponsored or maintained by TeleTech or any Subsidiary; or

 
(v)           if, during any period of 15 consecutive calendar months commencing at any time on or after the Grant Date, those

individuals (the “Continuing Directors”) who either (A) were directors of TeleTech on the first day of each such 15-month period, or
(B) subsequently became directors of TeleTech and whose actual election or initial nomination for election subsequent to that date was approved by a
majority of the Continuing Directors then on the board of directors of TeleTech, cease to constitute a majority of the board of directors of TeleTech.

 
(c)           Other Definitions.  The following terms have the meanings ascribed to them below:

 
(i)            “Cause” has the meaning given to such term, or to the term “For Cause” or other similar phrase, in Grantee’s Employment

Agreement with TeleTech or any Subsidiary, if any; provided, however, that if at any time Grantee’s employment or service relationship with
TeleTech or any Subsidiary is not governed by a written agreement or if such written agreement does not define “Cause,” then the term “Cause” shall
have the meaning given to such term in the Plan.

 
(ii)           “Termination Date” means the date upon which Grantee incurs a Termination of Service and for a Grantee who is then an

employee, shall mean the latest day on which Grantee is expected to report to work and is responsible for the performance of services to or on behalf
of TeleTech or any Subsidiary, notwithstanding that Grantee may be entitled to receive payments from TeleTech (e.g., for unused vacation or sick
time, severance payments, deferred compensation or otherwise) after such date; and
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(iii)          “Termination of Service” shall mean:
 
(a)  As to an Independent Director, the time when a Participant who is an Independent Director ceases to be a Director for any

reason, including, without limitation, a termination by resignation, failure to be elected, death or retirement, but excluding terminations where the
Participant simultaneously commences employment with TeleTech or remains in employment or service with TeleTech or any Subsidiary in any
capacity.

 
(b) As to an employee, the time when the employee-employer relationship between a Participant and TeleTech or any Subsidiary is

terminated for any reason, including, without limitation, a termination by resignation, discharge, death, disability or retirement; but excluding
terminations where the Participant simultaneously commences service with TeleTech as an Independent Director.

 
The Committee, in its sole discretion, shall determine the effect of all matters and questions relating to Terminations of Service, including, without

limitation, the question of whether a Termination of Service resulted from a discharge for cause and all questions of whether particular leaves of absence
constitute a Termination of Service; provided, however, that, with respect to Incentive Stock Options, unless the Committee otherwise provides in the terms
of the Award Agreement or otherwise, a leave of absence, change in status from an employee to an Independent Director or other change in the employee-
employer relationship shall constitute a Termination of Service only if, and to the extent that, such leave of absence, change in status or other change
interrupts employment for the purposes of Section 422(a)(2) of the Code and the then applicable regulations and revenue rulings under said Section.   For
purposes of the Plan, a Participant’s employee-employer relationship or Independent Director relations shall be deemed to be terminated in the event that the
Subsidiary employing or contracting with such Participant ceases to remain a Subsidiary following any merger, sale of stock or other corporate transaction or
event (including, without limitation, a spin-off).

 
(iv)          “Independent Director” means a Director of TeleTech who is not an employee of TeleTech or any Subsidiary.
 

3B.          Settlement of Vested RSUs.   RSUs subject to an Award shall be settled pursuant to the terms of the Plan as soon as reasonably practicable
following the vesting thereof, but in no event later than March 15 of the calendar year following the calendar year in which the RSUs vest.

 
4.             RSUs Not Transferable and Subject to Certain Restrictions.  The RSUs subject to the Award may not be sold, pledged, assigned or

transferred in any manner other than by will or the laws of descent and distribution, or pursuant to a qualified domestic relations order as defined in
Section 414(p) of the Internal Revenue Code of 1986, as amended (the “Code”).
 

5.             Forfeiture  If at any time during Grantee’s employment or services relationship with TeleTech or at any time during the 12 month period
following Grantee’s Termination of Service, a Forfeiture Event (as defined below) occurs, then at the election of the Committee, (a) this Agreement and all
unvested RSUs granted hereunder shall terminate and (b) Grantee shall return to TeleTech for cancellation all shares held by Grantee plus pay TeleTech the
amount of any proceeds received from the sale of any shares to the extent such shares were issued pursuant to RSUs granted under this Agreement that vested
(i) during the 24 month period immediately preceding the Forfeiture Event, or (ii) on the date of or at any time after such Forfeiture Event. “Forfeiture Event”
means the following: (i) conduct related to Grantee’s employment or service relationship for which criminal penalties may be sought; (ii) Grantee’s
commission of an act of fraud or intentional misrepresentation; (iii) Grantee’s embezzlement or misappropriation or conversion of assets or opportunities of
TeleTech or any Subsidiary; (iv) Grantee’s breach of any the non-competition or non-solicitation provisions; (v) Grantee’s disclosing or misusing any
confidential or proprietary information of TeleTech or any Subsidiary or violation of any policy of TeleTech or any Subsidiary or duty of confidentiality; or
(vi) any other material breach of the Code of Conduct or other appropriate and applicable policy of TeleTech or any Subsidiary.  The Committee, in its sole
discretion, may waive at any time in writing this forfeiture provision and release Grantee from liability hereunder.

 
13

 
6.             Acceptance of Plan.  Grantee hereby accepts and agrees to be bound by all the terms and conditions of the Plan.

 
7.             No Right to Employment.  Nothing herein contained shall confer upon Grantee any right to continuation of employment or service

relationship by TeleTech or any Subsidiary, or interfere with the right of TeleTech or any Subsidiary to terminate at any time the employment or service
relationship of Grantee.  Nothing contained herein shall confer any rights upon Grantee as a stockholder of TeleTech, unless and until Grantee actually
receives shares of Common Stock.
 

8.             Adjustments.  Subject to the sole discretion of the Board of Directors, TeleTech may, with respect to any vested RSUs that have not been
settled pursuant to the Plan, make any adjustments necessary to prevent accretion, or to protect against dilution, in the number and kind of shares that may be
used to settle vested RSUs in the event of a change in the corporate structure or shares of TeleTech; provided, however, that no adjustment shall be made for
the issuance of preferred stock of TeleTech or the conversion of convertible preferred stock of TeleTech.  For purposes of this Section 8, a change in the
corporate structure or shares of TeleTech includes, without limitation, any change resulting from a recapitalization, stock split, stock dividend, consolidation,
rights offering, spin-off, reorganization or liquidation, and any transaction in which shares of Common Stock are changed into or exchanged for a different
number or kind of shares of stock or other securities of TeleTech or another entity.
 

9.             No Other Rights.  Grantee hereby acknowledges and agrees that, except as set forth herein, no other representations or promises, either oral
or written, have been made by TeleTech, any Subsidiary or anyone acting on their behalf with respect to Grantee’s rights under this Award, and Grantee
hereby releases, acquits and forever discharges TeleTech, the Subsidiaries and anyone acting on their behalf of and from all claims, demands or causes of
action whatsoever relating to any such representations or promises and waives forever any claim, demand or action against TeleTech, any Subsidiary or
anyone acting on their behalf with respect thereto.
 

10.           Confidentiality.  GRANTEE AGREES NOT TO DISCLOSE, DIRECTLY OR INDIRECTLY, TO ANY OTHER EMPLOYEE OF
TELETECH AND TO KEEP CONFIDENTIAL ALL INFORMATION RELATING TO ANY AWARDS GRANTED TO GRANTEE, PURSUANT
TO THE PLAN OR OTHERWISE, INCLUDING THE AMOUNT OF ANY SUCH AWARD AND THE RATE OF VESTING THEREOF;
PROVIDED THAT GRANTEE SHALL BE ENTITLED TO DISCLOSE SUCH INFORMATION TO SUCH OF GRANTEE’S ADVISORS,
REPRESENTATIVES OR AGENTS, OR TO SUCH OF TELETECH’S OFFICERS, ADVISORS, REPRESENTATIVES OR AGENTS



(INCLUDING LEGAL AND ACCOUNTING ADVISORS), WHO HAVE A NEED TO KNOW SUCH INFORMATION FOR LEGITIMATE TAX,
FINANCIAL PLANNING OR OTHER SUCH PURPOSES.
 

11.           Severability.  Any provision of this Agreement (or portion thereof) that is deemed invalid, illegal or unenforceable in any jurisdiction shall,
as to that jurisdiction and subject to this Section 11, be ineffective to the extent of such invalidity, illegality or unenforceability, without affecting in any way
the remaining provisions thereof in such jurisdiction or rendering that or any other provisions of this Agreement invalid, illegal, or unenforceable in any other
jurisdiction.
 

12.           References.  Capitalized terms not otherwise defined herein shall have the same meaning ascribed to them in the Plan.
 

13.           Entire Agreement.  This Agreement (including the Plan) constitutes the entire agreement between the parties concerning the subject matter
hereof and supersedes all prior and contemporaneous agreements, oral or written, between TeleTech and Grantee relating to Grantee’s entitlement to RSUs or
similar benefits, under the Plan or otherwise.
 

14.           Amendment.  This Agreement may be amended and/or terminated at any time by mutual written agreement of TeleTech and Grantee;
provided, however that TeleTech, in its sole discretion, may amend the definition of “Change in Control” in Section 3A(b) from time to time without the
consent of Grantee.
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15.           Section 409A.

 
(a)           Notwithstanding any provision herein to the contrary, for purposes of determining whether Grantee has incurred a Termination of

Service for purposes of Section 3A hereof, Grantee will not be treated as having incurred a Termination of Service unless such termination constitutes a
“separation from service” as defined for purposes of Section 409A of the Internal Revenue Code of 1986, as amended (“Section 409A”).   If Grantee has a
“separation from service” following a Change in Control pursuant to Section 3A(a), the RSUs vesting as a result of such “separation from service” will be
paid on a date determined by TeleTech within 5 days of Grantee’s “separation from service.”  If Grantee is a “specified employee” (within the meaning of
Section 409A) with respect to TeleTech at the time of a “separation from service” and Grantee becomes vested in RSUs as a consequence of a “separation
from service,” the delivery of property in settlement of such vested RSUs shall be delayed until the earliest date upon which such property may be delivered
to Grantee without being subject to taxation under Section 409A.

 
(b)           This Restricted Stock Unit Agreement and the Award are intended to be exempt from the provisions of Section 409A of the Code

and Department of Treasury regulations and other interpretive guidance issued thereunder, as providing for any payments to be made within the applicable
“short-term deferral” period (within the meaning of Section 1.409A-1(b)(4) of the Department of Treasury regulations) following the lapse of a “substantial
risk of forfeiture” (within the meaning of Section 1.409A-1(d) of the Department of Treasury regulations).  Notwithstanding any provision of this Agreement
to the contrary, in the event that the Committee determines that the Award may be subject to Section 409A of the Code, the Committee, in its sole discretion,
may adopt such amendments to this Award Agreement or adopt other policies and procedures (including amendments, policies and procedures with
retroactive effect), or take any other actions, from time to time, without the consent of Grantee, that the Committee determines are necessary or appropriate to
(a) exempt the Award from Section 409A of the Code and/or preserve the intended tax treatment of the benefits provided with respect to the Award, or
(b) comply with the requirements of Section 409A of the Code and related Department of Treasury guidance and thereby avoid the application of penalty
taxes under Section 409A of the Code.

 
16.           No Third Party Beneficiary.  Nothing in this Agreement, expressed or implied, is intended to confer on any person other than Grantee and

Grantee’s respective successors and assigns expressly permitted herein, any rights, remedies, obligations or liabilities under or by reason of this Agreement.
 

17.           Governing Law.  The construction and operation of this Agreement are governed by the laws of the State of Delaware (without regard to its
conflict of laws provisions).
 

[SIGNATURE PAGE TO FOLLOW]
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Executed as of the date first written above.

 
 
 

TELETECH HOLDINGS, INC.
  
  
 

By:
 

  

Name: John R. Troka, Jr.
  

Title: Interim Chief Financial Officer
   
   
  
 

Signature of Regina Paolillo (“Grantee”)
  
  
  
 

Grantee’s Social Security Number
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Exhibit B

To
Executive Employment Agreement
(Performance-Based RSU Grant)

 
See attached.
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TELETECH HOLDINGS, INC.

RESTRICTED STOCK UNIT AGREEMENT
(Operating Committee Member)

 
THIS RESTRICTED STOCK UNIT AGREEMENT (the “Agreement”) is entered into between TELETECH HOLDINGS, INC., a Delaware

corporation (“TeleTech”), and Regina Paolillo (“Grantee”), as of November     , 2011 (the “Grant Date”).  In consideration of the mutual promises and
covenants made herein, the parties hereby agree as follows:
 

1.             Grant of RSUs.  Subject to the terms and conditions of the TeleTech Holdings, Inc. 2010 Equity Incentive Plan (the “Plan”), a copy of
which is attached hereto and incorporated herein by this reference, TeleTech grants to Grantee 100,000 RSUs (the “Award”).
 

2.                                       Rights Upon Certain Events.
 

(a)           Rights Upon Termination of Service.  If Grantee incurs a “Termination of Service” (as defined below) for any reason other than
(i) for “Cause” (as defined below), (ii) Grantee’s death, or (iii) Grantee’s mental, physical or emotional disability or condition (a “Disability”), Grantee shall
retain rights of ownership to the Award if previously vested.  If the Award has not vested, then the Award shall be immediately cancelled.
 

(b)           Rights Upon Termination of Service For Cause.  If Grantee incurs a Termination of Service for Cause, the RSUs shall be
immediately cancelled.
 

(c)           Rights Upon Grantee’s Death or Disability.  If Grantee incurs a Termination of Service as a result of Grantee’s death or disability,
Grantee shall retain the Award if previously vested.  If the Award has not vested, then the Award shall be immediately cancelled.
 

3.                                       Vesting.
 

(a)           The Award shall vest in whole and not in part solely in the event that TeleTech satisfies both of the following criteria in the same
calendar year ending on or prior to December 31, 2014 and measured as of each year end:  (i) annual consolidated revenue of at least $1.60 billion, as set
forth in the Consolidated Statement of Operations and Comprehensive Income (Loss) forming a part of the audited consolidated financial statements of
TeleTech and its subsidiaries filed with the Securities and Exchange Commission (“SEC”) in TeleTech’s annual report on Form 10-K; and (ii) an operating
margin of at least 11.50%, as calculated and derived from the Consolidated Statement of Operations and Comprehensive Income (Loss) forming a part of the
audited consolidated financial statements of TeleTech and its subsidiaries filed with the SEC in TeleTech’s annual report on Form 10-K.  For purposes of this
Restricted Stock Unit Agreement, the vesting criteria shall be deemed to have occurred and the Award shall vest as of December 31 of the year in which both
of the vesting criteria are satisfied in accordance with this Section 3(a).

 
(b)           Grantee must not have incurred a Termination of Service before the vesting criteria set forth in Section 3(a) hereof has occurred. 

No portion of the RSUs shall vest other than pursuant to satisfaction of the vesting criteria set forth in Section 3(a) hereof or pursuant to Section 3A hereof.  If
Grantee incurs a Termination of Service for any reason prior to such vesting, the Award automatically shall be forfeited as of the Termination of Service.
 

3A           Vesting Following a Change in Control.
 

(a)           Accelerated Vesting.  Notwithstanding the vesting criteria set forth in Section 3(a) hereof, upon a “Change in Control” (as
hereinafter defined), the Award shall be accelerated and become 100% vested on the effective date of the Change in Control; provided, however, that for
purposes of a Change in Control pursuant to Section 3A(b)(i) hereof, the unvested performance vesting RSUs shall be deemed to have vested immediately
prior to such Change in Control transaction described in Section 3A(b)(i) hereof in order to allow such performance vesting RSUs to participate in such
Change in Control transaction.

 
18

 
(b)           Definition of “Change in Control”. For purposes of this Agreement, “Change in Control” means the occurrence of any one of the

following events:
 

(i)            any consolidation, merger or other similar transaction (A) involving TeleTech, if TeleTech is not the continuing or
surviving corporation, or (B) which contemplates that all or substantially all of the business and/or assets of TeleTech will be controlled by another
corporation;

 
(ii)           any sale, lease, exchange or transfer (in one transaction or series of related transactions) of all or substantially all of the

assets of TeleTech (a “Disposition”); provided, however, that the foregoing shall not apply to any Disposition to a corporation with respect to which,
following such Disposition, more than 51% of the combined voting power of the then outstanding voting securities of such corporation is then
beneficially owned, directly or indirectly, by all or substantially all of the individuals and entities who were the beneficial owners of at least 51% of



the then outstanding Common Stock and/or other voting securities of TeleTech immediately prior to such Disposition, in substantially the same
proportion as their ownership immediately prior to such Disposition;

 
(iii)          approval by the stockholders of TeleTech of any plan or proposal for the liquidation or dissolution of TeleTech, unless

such plan or proposal is abandoned within 60 days following such approval;
 

(iv)          the acquisition by any “person” (as such term is used in Sections 13(d) and 14(d)(2) of the Securities Exchange Act of
1934, as amended), or two or more persons acting in concert, of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the
Securities Exchange Act of 1934, as amended) of 51% or more of the outstanding shares of voting stock of TeleTech; provided, however, that for
purposes of the foregoing, “person” excludes Kenneth D. Tuchman and his affiliates; provided, further that the foregoing shall exclude any such
acquisition (A) by any person made directly from TeleTech, (B) made by TeleTech or any Subsidiary, or (C) made by an employee benefit plan (or
related trust) sponsored or maintained by TeleTech or any Subsidiary; or

 
(v)           if, during any period of 15 consecutive calendar months commencing at any time on or after the Grant Date, those

individuals (the “Continuing Directors”) who either (A) were directors of TeleTech on the first day of each such 15-month period, or
(B) subsequently became directors of TeleTech and whose actual election or initial nomination for election subsequent to that date was approved by a
majority of the Continuing Directors then on the board of directors of TeleTech, cease to constitute a majority of the board of directors of TeleTech.

 
(c)           Other Definitions.  The following terms have the meanings ascribed to them below:

 
(i)            “Cause” has the meaning given to such term, or to the term “For Cause” or other similar phrase, in Grantee’s Employment

Agreement with TeleTech or any Subsidiary, if any; provided, however, that if at any time Grantee’s employment or service relationship with
TeleTech or any Subsidiary is not governed by a written agreement or if such written agreement does not define “Cause,” then the term “Cause” shall
have the meaning given to such term in the Plan.

 
(ii)           “Termination Date” means the date upon which Grantee incurs a Termination of Service and for a Grantee who is then an

employee, shall mean the latest day on which Grantee is expected to report to work and is responsible for the performance of services to or on behalf
of TeleTech or any Subsidiary, notwithstanding that Grantee may be entitled to receive payments from TeleTech (e.g., for unused vacation or sick
time, severance payments, deferred compensation or otherwise) after such date; and

 
(iii)          “Termination of Service” shall mean
 
(a)  As to an Independent Director, the time when a Participant who is an Independent Director ceases to be a Director for any

reason, including, without limitation, a termination by resignation, failure to be elected, death or retirement, but excluding terminations where the
Participant simultaneously commences employment with TeleTech or remains in employment or service with TeleTech or any Subsidiary
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in any capacity.

 
(b) As to an employee, the time when the employee-employer relationship between a Participant and TeleTech or any Subsidiary is

terminated for any reason, including, without limitation, a termination by resignation, discharge, death, disability or retirement; but excluding
terminations where the Participant simultaneously commences service with TeleTech as an Independent Director.

 
The Committee, in its sole discretion, shall determine the effect of all matters and questions relating to Terminations of Service, including, without

limitation, the question of whether a Termination of Service resulted from a discharge for cause and all questions of whether particular leaves of absence
constitute a Termination of Service; provided, however, that, with respect to Incentive Stock Options, unless the Committee otherwise provides in the terms
of the Award Agreement or otherwise, a leave of absence, change in status from an employee to an Independent Director or other change in the employee-
employer relationship shall constitute a Termination of Service only if, and to the extent that, such leave of absence, change in status or other change
interrupts employment for the purposes of Section 422(a)(2) of the Code and the then applicable regulations and revenue rulings under said Section.   For
purposes of the Plan, a Participant’s employee-employer relationship or Independent Director relations shall be deemed to be terminated in the event that the
Subsidiary employing or contracting with such Participant ceases to remain a Subsidiary following any merger, sale of stock or other corporate transaction or
event (including, without limitation, a spin-off).

 
(iv)          “Independent Director” means a Director of TeleTech who is not an employee of TeleTech or any Subsidiary.
 

3B.          Settlement of Vested RSUs.   RSUs subject to an Award shall be settled pursuant to the terms of the Plan as soon as reasonably practicable
following the vesting thereof, but in no event later than March 15 of the calendar year following the calendar year in which the RSUs vest.

 
4.             RSUs Not Transferable and Subject to Certain Restrictions.  The RSUs subject to the Award may not be sold, pledged, assigned or

transferred in any manner other than by will or the laws of descent and distribution, or pursuant to a qualified domestic relations order as defined in
Section 414(p) of the Internal Revenue Code of 1986, as amended (the “Code”).
 

5.             Forfeiture  If at any time during Grantee’s employment or services relationship with TeleTech or at any time during the 12 month period
following Grantee’s Termination of Service, a Forfeiture Event (as defined below) occurs, then at the election of the Committee, (a) this Agreement and all
unvested RSUs granted hereunder shall terminate and (b) Grantee shall return to TeleTech for cancellation all shares held by Grantee plus pay TeleTech the
amount of any proceeds received from the sale of any shares to the extent such shares were issued pursuant to RSUs granted under this Agreement that vested
(i) during the 24 month period immediately preceding the Forfeiture Event, or (ii) on the date of or at any time after such Forfeiture Event. “Forfeiture Event”
means the following: (i) conduct related to Grantee’s employment or service relationship for which criminal penalties may be sought; (ii) Grantee’s
commission of an act of fraud or intentional misrepresentation; (iii) Grantee’s embezzlement or misappropriation or conversion of assets or opportunities of
TeleTech or any Subsidiary; (iv) Grantee’s breach of any the non-competition or non-solicitation provisions; (v) Grantee’s disclosing or misusing any
confidential or proprietary information of TeleTech or any Subsidiary or violation of any policy of TeleTech or any Subsidiary or duty of confidentiality; or
(vi) any other material breach of the Code of Conduct or other appropriate and applicable policy of TeleTech or any Subsidiary.  The Committee, in its sole
discretion, may waive at any time in writing this forfeiture provision and release Grantee from liability hereunder.



 
6.             Acceptance of Plan.  Grantee hereby accepts and agrees to be bound by all the terms and conditions of the Plan.

 
7.             No Right to Employment.  Nothing herein contained shall confer upon Grantee any right to continuation of employment or service

relationship by TeleTech or any Subsidiary, or interfere with the right of TeleTech or any Subsidiary to terminate at any time the employment or service
relationship of Grantee.  Nothing
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contained herein shall confer any rights upon Grantee as a stockholder of TeleTech, unless and until Grantee actually receives shares of Common Stock.
 

8.             Adjustments.  Subject to the sole discretion of the Board of Directors, TeleTech may, with respect to any vested RSUs that have not been
settled pursuant to the Plan, make any adjustments necessary to prevent accretion, or to protect against dilution, in the number and kind of shares that may be
used to settle vested RSUs in the event of a change in the corporate structure or shares of TeleTech; provided, however, that no adjustment shall be made for
the issuance of preferred stock of TeleTech or the conversion of convertible preferred stock of TeleTech.  For purposes of this Section 8, a change in the
corporate structure or shares of TeleTech includes, without limitation, any change resulting from a recapitalization, stock split, stock dividend, consolidation,
rights offering, spin-off, reorganization or liquidation, and any transaction in which shares of Common Stock are changed into or exchanged for a different
number or kind of shares of stock or other securities of TeleTech or another entity.
 

9.             No Other Rights.  Grantee hereby acknowledges and agrees that, except as set forth herein, no other representations or promises, either oral
or written, have been made by TeleTech, any Subsidiary or anyone acting on their behalf with respect to Grantee’s rights under this Award, and Grantee
hereby releases, acquits and forever discharges TeleTech, the Subsidiaries and anyone acting on their behalf of and from all claims, demands or causes of
action whatsoever relating to any such representations or promises and waives forever any claim, demand or action against TeleTech, any Subsidiary or
anyone acting on their behalf with respect thereto.
 

10.           Confidentiality.  GRANTEE AGREES NOT TO DISCLOSE, DIRECTLY OR INDIRECTLY, TO ANY OTHER EMPLOYEE OF
TELETECH AND TO KEEP CONFIDENTIAL ALL INFORMATION RELATING TO ANY AWARDS GRANTED TO GRANTEE, PURSUANT
TO THE PLAN OR OTHERWISE, INCLUDING THE AMOUNT OF ANY SUCH AWARD AND THE RATE OF VESTING THEREOF;
PROVIDED THAT GRANTEE SHALL BE ENTITLED TO DISCLOSE SUCH INFORMATION TO SUCH OF GRANTEE’S ADVISORS,
REPRESENTATIVES OR AGENTS, OR TO SUCH OF TELETECH’S OFFICERS, ADVISORS, REPRESENTATIVES OR AGENTS
(INCLUDING LEGAL AND ACCOUNTING ADVISORS), WHO HAVE A NEED TO KNOW SUCH INFORMATION FOR LEGITIMATE TAX,
FINANCIAL PLANNING OR OTHER SUCH PURPOSES.
 

11.           Severability.  Any provision of this Agreement (or portion thereof) that is deemed invalid, illegal or unenforceable in any jurisdiction shall,
as to that jurisdiction and subject to this Section 11, be ineffective to the extent of such invalidity, illegality or unenforceability, without affecting in any way
the remaining provisions thereof in such jurisdiction or rendering that or any other provisions of this Agreement invalid, illegal, or unenforceable in any other
jurisdiction.
 

12.           References.  Capitalized terms not otherwise defined herein shall have the same meaning ascribed to them in the Plan.
 

13.           Entire Agreement.  This Agreement (including the Plan) constitutes the entire agreement between the parties concerning the subject matter
hereof and supersedes all prior and contemporaneous agreements, oral or written, between TeleTech and Grantee relating to Grantee’s entitlement to RSUs or
similar benefits, under the Plan or otherwise.
 

14.           Amendment.  This Agreement may be amended and/or terminated at any time by mutual written agreement of TeleTech and Grantee;
provided, however that TeleTech, in its sole discretion, may amend the definition of “Change in Control” in Section 3A(b) from time to time without the
consent of Grantee.
 

15.           Section 409A.
 

(a)           Notwithstanding any provision herein to the contrary, for purposes of determining whether Grantee has incurred a Termination of
Service for purposes of Section 3A hereof, Grantee will not be treated as having incurred a Termination of Service unless such termination constitutes a
“separation from service” as defined for purposes of Section 409A of the Internal Revenue Code of 1986, as amended (“Section 409A”).   If Grantee has a
“separation from service” following a Change in Control pursuant to Section 3A(a), the RSUs vesting as a result of such “separation from service” will be
paid on a date determined by TeleTech within 5 days of Grantee’s “separation from service.”  If
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Grantee is a “specified employee” (within the meaning of Section 409A) with respect to TeleTech at the time of a “separation from service” and Grantee
becomes vested in RSUs as a consequence of a “separation from service,” the delivery of property in settlement of such vested RSUs shall be delayed until
the earliest date upon which such property may be delivered to Grantee without being subject to taxation under Section 409A.

 
(b)           This Restricted Stock Unit Agreement and the Award are intended to be exempt from the provisions of Section 409A of the Code

and Department of Treasury regulations and other interpretive guidance issued thereunder, as providing for any payments to be made within the applicable
“short-term deferral” period (within the meaning of Section 1.409A-1(b)(4) of the Department of Treasury regulations) following the lapse of a “substantial
risk of forfeiture” (within the meaning of Section 1.409A-1(d) of the Department of Treasury regulations).  Notwithstanding any provision of this Agreement
to the contrary, in the event that the Committee determines that the Award may be subject to Section 409A of the Code, the Committee, in its sole discretion,
may adopt such amendments  to this Award Agreement or adopt other policies and procedures (including amendments, policies and procedures with
retroactive effect), or take any other actions, from time to time, without the consent of Grantee, that the Committee determines are necessary or appropriate to
(a) exempt the Award from Section 409A of the Code and/or preserve the intended tax treatment of the benefits provided with respect to the Award, or
(b) comply with the requirements of Section 409A of the Code and related Department of Treasury guidance and thereby avoid the application of penalty
taxes under Section 409A of the Code.



 
16.           No Third Party Beneficiary.  Nothing in this Agreement, expressed or implied, is intended to confer on any person other than Grantee and

Grantee’s respective successors and assigns expressly permitted herein, any rights, remedies, obligations or liabilities under or by reason of this Agreement.
 

17.           Governing Law.  The construction and operation of this Agreement are governed by the laws of the State of Delaware (without regard to its
conflict of laws provisions).
 

[SIGNATURE PAGE TO FOLLOW]
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Executed as of the date first written above.

 
 

 

TELETECH HOLDINGS, INC.
  
  
 

By:
 

  

Name: John R. Troka, Jr.
  

Title: Interim Chief Financial Officer
  
  
  
 

Signature of Regina Paolillo (“Grantee”)
  
  
  
 

Grantee’s Social Security Number
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Exhibit C

To
Executive Employment Agreement

(Stock Option Grant)
 

See attached.
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TELETECH HOLDINGS, INC.

NON-QUALIFIED STOCK OPTION AGREEMENT
(Operating Committee Member)

 
THIS NON-QUALIFIED STOCK OPTION AGREEMENT (the “Agreement”) is entered into between TELETECH HOLDINGS, INC., a Delaware

corporation (“TeleTech”), and Regina Paolillo (“Optionee”), as of November     , 2011 (the “Grant Date”).  In consideration of the mutual promises and
covenants made herein, the parties hereby agree as follows:
 

1.             Grant of Option.  Subject to the terms and conditions of the TeleTech Holdings, Inc. 2010 Equity Incentive Plan, as amended (the “Plan”), a
copy of which is attached hereto and incorporated herein by this reference, TeleTech grants to Optionee an option (the “Option”) to purchase 150,000 shares
(the “Shares”) of TeleTech’s common stock, $0.01 par value (the “Common Stock”), at a price equal to US $          per share (the “Option Price”).  The Option
Price has been determined by the Compensation Committee of the Board of Directors of TeleTech (the “Committee”), acting in good faith, to be the fair
market value of the Common Stock on the Grant Date based upon the last sale price for Common Stock reported by The Nasdaq Stock Market, Inc. as of the
close of business on the Grant Date.
 

The Option is not intended to qualify as an incentive stock option described in Section 422 of the Internal Revenue Code of 1986, as amended (the
“Code”).  All provisions of this Agreement are to be construed in conformity with this intention.
 

2.             Term:  Option Rights.  Except as provided below, the Option shall be valid for a term commencing on the Grant Date and ending 10 years
after the Grant Date (the “Expiration Date”).
 

(a)           Rights Upon Termination of Employment.  If Optionee ceases to be employed by TeleTech or any of its subsidiaries or affiliates
(collectively, the “Subsidiaries”) for any reason other than (i) for “Cause” (as defined below), (ii) Optionee’s death, or (iii) Optionee’s mental, physical or
emotional disability or condition (a “Disability”), any then vested portion of the Option shall be exercisable at any time prior to the earlier of the Expiration
Date or the date three months after the date of termination of Optionee’s employment.
 

(b)           Rights Upon Termination For Cause.  If Optionee’s employment with TeleTech and/or its Subsidiaries is terminated for Cause, the
Option shall be immediately cancelled, no portion of the Option may be exercised thereafter and Optionee shall forfeit all rights to the Option.  The term
“Cause” shall have the meaning given to such term or to the term “Cause” or other similar phrase in Optionee’s Employment Agreement with TeleTech or any



Subsidiary; provided, however, that (i) if at any time Optionee’s employment with TeleTech or any Subsidiary is not governed by an employment agreement
or if such employment agreement does not define “Cause,” then the term “Cause” shall have the meaning given to such term in the Plan, and (ii) “Cause”
shall exclude Optionee’s death or Disability.
 

(c)           Rights Upon Optionee’s Death or Disability.  If Optionee’s employment with TeleTech and/or its Subsidiaries is terminated as a
result of (i) Optionee’s death, any then vested portion of the Option may be exercised at any time prior to the earlier of the Expiration Date or the date 180
days after the date of Optionee’s death, or (ii) Optionee’s Disability, any then vested portion of the Option may be exercised at any time prior to the earlier of
the Expiration Date or the date 180 days after the date of Optionee’s Termination Date as a result of Optionee’s Disability.
 

3.             Vesting.  (a)           The Option may only be exercised to the extent vested.  Any vested portion of the Option may be exercised at any time in
whole or from time to time in part. The Option shall vest according to the following schedule and may be accelerated in accordance with Section 3A below
(each date of which the vesting criteria set forth below are satisfied with respect to any tranche is referred to herein as, a “Vesting Date”):
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Tranche

 
Vesting Criteria

 
Vested Portion

 

Tranche 1
 

TeleTech VWAP Common Stock Price of at least $30 per share on or
prior to December 31, 2014

 

16,666
 

Tranche 2
 

TeleTech VWAP Common Stock Price of at least $35 per share on or
prior to December 31, 2015

 

16,667
 

Tranche 3
 

TeleTech VWAP Common Stock Price of at least $40 per share on or
prior to December 31, 2016

 

16,667
 

Tranche 4
 

TeleTech VWAP Common Stock Price of at least $45 per share on or
prior to December 31, 2017

 

100,000
 

 
For purposes of this Agreement, the “TeleTech VWAP Common Stock Price” shall mean the per share volume weighted average closing price of the Common
Stock, as traded on The NASDAQ Stock Market, Inc. or any successor market or stock exchange on which the TeleTech Common Stock is primarily traded
for a period of at least 30 consecutive trading days.
 

(b)           Optionee must be employed by TeleTech or any Subsidiary on any Vesting Date, in order to vest in the tranche of Option for which
the vesting criteria have been satisfied in the chart above.  No portion of the Option shall vest other than pursuant to the satisfaction of the vesting criteria set
forth in the chart above except as provided in Section 3A hereof; if Optionee ceases to be employed by TeleTech or any Subsidiary for any reason, then any
tranche of the Option that has not vested pursuant to the satisfaction of the vesting criteria set forth in the chart above as of the date Optionee’s employment is
terminated automatically shall be forfeited as of the termination of employment.  For the avoidance of doubt, the achievement of the applicable vesting
criteria for each tranche may be satisfied at any time prior to the applicable expiration period for such tranche and no subsequent changes in the TTEC VWAP
Common Stock Price shall affect the vesting of any tranche for which the vesting criteria has been satisfied.
 
3A.          Vesting Following a Change in Control.
 

(a)           Accelerated Vesting.  Notwithstanding the vesting schedule contained in Section 3, upon a Change in Control (as hereinafter
defined), any tranche of the Option that would vest based upon the per share price of the Common Stock at which the Change in Control occurs shall vest
notwithstanding the daily volume of trading in the Common Stock or the requirement to maintain such closing price for a period of at least 30 consecutive
trading days, shall vest and become immediately exercisable as of the effective date of the Change of Control, as accelerated by this Section 3A.
 

(b)           Definition of “Change in Control”. For purposes of this Agreement, “Change in Control” means the occurrence of any one of the
following events:
 

(i)            any consolidation, merger or other similar transaction (A) involving TeleTech, if TeleTech is not the continuing or
surviving corporation, or (B) which contemplates that all or substantially all of the business and/or assets of TeleTech will be controlled by another
corporation;

 
(ii)           any sale, lease, exchange or transfer (in one transaction or series of related transactions) of all or substantially all of the

assets of TeleTech (a “Disposition”); provided, however, that the foregoing shall not apply to any Disposition to a corporation with respect to which,
following such Disposition, more than 51% of the combined voting power of the then outstanding voting securities of such corporation is then
beneficially owned, directly or indirectly, by all or substantially all of the individuals and entities who were the beneficial owners of at least 51% of
the then outstanding Common Stock and/or other voting securities of TeleTech immediately prior to such Disposition, in substantially the same
proportion as their ownership immediately prior to such Disposition;
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(iii)          approval by the stockholders of TeleTech of any plan or proposal for the liquidation or dissolution of TeleTech, unless

such plan or proposal is abandoned within 60 days following such approval;
 

(iv)          the acquisition by any “person” (as such term is used in Sections 13(d) and 14(d)(2) of the Securities Exchange Act of
1934, as amended), or two or more persons acting in concert, of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the
Securities Exchange Act of 1934, as amended) of 51% or more of the outstanding shares of voting stock of TeleTech; provided, however, that for
purposes of the foregoing, “person” excludes Kenneth D. Tuchman and his affiliates; provided, further that the foregoing shall exclude any such
acquisition (A) by any person made directly from TeleTech, (B) made by TeleTech or any Subsidiary, or (C) made by an employee benefit plan (or
related trust) sponsored or maintained by TeleTech or any Subsidiary; or

 
(v)           if, during any period of 15 consecutive calendar months commencing at any time on or after the Grant Date, those

individuals (the “Continuing Directors”) who either (A) were directors of TeleTech on the first day of each such 15-month period, or



(B) subsequently became directors of TeleTech and whose actual election or initial nomination for election subsequent to that date was approved by a
majority of the Continuing Directors then on the board of directors of TeleTech, cease to constitute a majority of the board of directors of TeleTech.

 
(c)           Other Definitions.  The following terms have the meanings ascribed to them below:

 
(i)            “Cause” has the meaning given to such term, or to the term “For Cause” or other similar phrase, in Optionee’s

Employment Agreement with TeleTech or any Subsidiary, if any; provided, however, that if at any time Optionee’s employment with TeleTech or
any Subsidiary is not governed by an employment agreement or if such employment agreement does not define “Cause,” then the term “Cause” shall
have the meaning given to such term in the Plan; provided, further, that, notwithstanding the provisions of Optionee’s Employment Agreement or of
the Plan, for purposes of this Agreement, TeleTech shall have the burden to prove that Optionee’s employment was terminated for “Cause.”

 
(ii)           “Termination Date “ means the latest day on which Optionee is expected to report to work and is responsible for the

performance of services to or on behalf of TeleTech or any Subsidiary, notwithstanding that Optionee may be entitled to receive payments from
TeleTech (e.g., for unused vacation or sick time, severance payments, deferred compensation or otherwise) after such date; and

 
4.             Procedure for Exercise.  Exercise of the Option or a portion thereof shall be effected by the giving of written notice to TeleTech in

accordance with the Plan and payment of the aggregate Option Price for the number of Shares to be acquired pursuant to such exercise.
 

5.             Payment for Shares.  Payment of the Option Price (or portion thereof) may be made by (i) cash; or (ii) certified funds; or (iii) in Shares of
Common Stock having an aggregate Fair Market Value, as determined on the date of delivery, equal to the Option Price; or (iv) consideration received by the
Company under a cashless exercise whereby Optionee shall deliver irrevocable instructions to a broker to promptly deliver to the Company the amount of sale
or loan proceeds necessary to pay for all Common Stock acquired through such exercise and any tax withholding obligations resulting from such exercise; or
(v) by such other method or methods as may be permitted by the Committee in accordance with the provisions of the Plan.  No Shares shall be delivered upon
exercise of the Option until full payment has been made and all applicable withholding requirements satisfied.
 

6.             Options Not Transferable and Subject to Certain Restrictions.  The Option may not be sold, pledged, assigned or transferred in any manner
other than by will or the laws of descent and distribution, or pursuant to a qualified domestic relations order as defined in Section 414(p) of the Code.  During
Optionee’s lifetime, the Option may be exercised only by the Optionee or by a legally authorized representative.  In the event of Optionee’s death, the Option
may be exercised by the distributee to whom Optionee’s rights under the Option shall pass by will or by the laws of descent and distribution.
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7.             Acceptance of Plan.  Optionee hereby accepts and agrees to be bound by all the terms and conditions of the Plan.

 
8.             No Right to Employment.  Nothing herein contained shall confer upon Optionee any right to continuation of employment by TeleTech or

any Subsidiary, or interfere with the right of TeleTech or any Subsidiary to terminate at any time the employment of Optionee.  Nothing contained herein shall
confer any rights upon Optionee as a stockholder of TeleTech, unless and until Optionee actually receives Shares.
 

9.             Compliance with Securities Laws.  The Option shall not be exercisable and Shares shall not be issued pursuant to exercise of the Option
unless the exercise of the Option and the issuance and delivery of Shares pursuant thereto shall comply with all relevant provisions of law including, without
limitation, the Securities Act of 1933, as amended (the “Securities Act”), the Securities Exchange Act of 1934, as amended, the rules and regulations
promulgated thereunder, and the requirements of any stock exchange upon which Common Stock may then be listed, and shall be further subject to the
approval of counsel for TeleTech with respect to such compliance.  If, in the opinion of counsel for TeleTech, a representation is required to be made by
Optionee in order to satisfy any of the foregoing relevant provisions of law, TeleTech may, as a condition to the exercise of the Option, require Optionee to
represent and warrant at the time of exercise that the Shares to be delivered as a result of such exercise are being acquired solely for investment and without
any present intention to sell or distribute such Shares.
 

10.           Adjustments.  Subject to the sole discretion of the Board of Directors, TeleTech may, with respect to any unexercised portion of the Option,
make any adjustments necessary to prevent accretion, or to protect against dilution, in the number and kind of shares covered by the Option and in the
applicable exercise price thereof in the event of a change in the corporate structure or shares of TeleTech; provided, however, that no adjustment shall be
made for the issuance of preferred stock of TeleTech or the conversion of convertible preferred stock of TeleTech.  For purposes of this Section 10, a change
in the corporate structure or shares of TeleTech includes, without limitation, any change resulting from a recapitalization, stock split, stock dividend,
consolidation, rights offering, spin-off, reorganization or liquidation, and any transaction in which shares of Common Stock are changed into or exchanged for
a different number or kind of shares of stock or other securities of TeleTech or another entity.
 

11.           No Other Rights.  Optionee hereby acknowledges and agrees that, except as set forth herein, no other representations or promises, either
oral or written, have been made by TeleTech, any Subsidiary or anyone acting on their behalf with respect to Optionee’s right to acquire any shares of
Common Stock, stock options or awards under the Plan, and Optionee hereby releases, acquits and forever discharges TeleTech, the Subsidiaries and anyone
acting on their behalf of and from all claims, demands or causes of action whatsoever relating to any such representations or promises and waives forever any
claim, demand or action against TeleTech, any Subsidiary or anyone acting on their behalf with respect thereto.
 

12.           Confidentiality.  OPTIONEE AGREES NOT TO DISCLOSE, DIRECTLY OR INDIRECTLY, TO ANY OTHER EMPLOYEE OF
TELETECH AND TO KEEP CONFIDENTIAL ALL INFORMATION RELATING TO ANY OPTIONS OR OTHER AWARDS GRANTED TO
OPTIONEE, PURSUANT TO THE PLAN OR OTHERWISE, INCLUDING THE AMOUNT OF ANY SUCH AWARD, THE EXERCISE PRICE
AND THE RATE OF VESTING THEREOF; PROVIDED THAT OPTIONEE SHALL BE ENTITLED TO DISCLOSE SUCH INFORMATION
TO SUCH OF OPTIONEE’S ADVISORS, REPRESENTATIVES OR AGENTS, OR TO SUCH OF TELETECH’S OFFICERS, ADVISORS,
REPRESENTATIVES OR AGENTS (INCLUDING LEGAL AND ACCOUNTING ADVISORS), WHO HAVE A NEED TO KNOW SUCH
INFORMATION FOR LEGITIMATE TAX, FINANCIAL PLANNING OR OTHER SUCH PURPOSES.
 

13.           Severability.  Any provision of this Agreement (or portion thereof) that is deemed invalid, illegal or unenforceable in any jurisdiction shall,
as to that jurisdiction and subject to this Section 13, be ineffective to the extent of such invalidity, illegality or unenforceability, without affecting in any way
the remaining provisions thereof in such jurisdiction or rendering that or any other provisions of this Agreement invalid, illegal, or unenforceable in any other
jurisdiction.
 



14.           References.           Capitalized terms not otherwise defined herein shall have the same meaning ascribed to them in the Plan.
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15.           Entire Agreement.  This Agreement (including the Plan, which is incorporated herein) constitutes the entire agreement between the parties

concerning the subject matter hereof and supersedes all prior and contemporaneous agreements, oral or written, between TeleTech and Optionee relating to
Optionee’s entitlement to stock options, Common Stock or similar benefits, under the Plan or otherwise.
 

16.           Amendment.  This Agreement may be amended and/or terminated at any time by mutual written agreement of TeleTech and Optionee;
provided, however that TeleTech, in its sole discretion, may amend the definition of “Change in Control” in Section 3A(b) from time to time without the
consent of Optionee.
 

17.           Section 409A.
 

(a)           Notwithstanding any provision herein to the contrary, for purposes of determining whether Grantee has incurred a Termination of
Service for purposes of Section 3A hereof, Grantee will not be treated as having incurred a Termination of Service unless such termination constitutes a
“separation from service” as defined for purposes of Section 409A of the Internal Revenue Code of 1986, as amended (“Section 409A”).   If Grantee has a
“separation from service” following a Change in Control pursuant to Section 3A(a), the RSUs vesting as a result of such “separation from service” will be
paid on a date determined by TeleTech within 5 days of Grantee’s “separation from service.”  If Grantee is a “specified employee” (within the meaning of
Section 409A) with respect to TeleTech at the time of a “separation from service” and Grantee becomes vested in stock options as a consequence of a
“separation from service,” the delivery of property in settlement of such vested stock options shall be delayed until the earliest date upon which such property
may be delivered to Grantee without being subject to taxation under Section 409A.

 
(b)           This Non-Qualified Stock option Agreement and the Award are intended to be exempt from the provisions of Section 409A of the

Code and Department of Treasury regulations and other interpretive guidance issued thereunder, as providing for any payments to be made within the
applicable “short-term deferral” period (within the meaning of Section 1.409A-1(b)(4) of the Department of Treasury regulations) following the lapse of a
“substantial risk of forfeiture” (within the meaning of Section 1.409A-1(d) of the Department of Treasury regulations).  Notwithstanding any provision of this
Agreement to the contrary, in the event that the Committee determines that the Award may be subject to Section 409A of the Code, the Committee, in its sole
discretion, may adopt such amendments to this Award Agreement or adopt other policies and procedures (including amendments, policies and procedures
with retroactive effect), or take any other actions, from time to time, without the consent of Grantee, that the Committee determines are necessary or
appropriate to (a) exempt the Award from Section 409A of the Code and/or preserve the intended tax treatment of the benefits provided with respect to the
Award, or (b) comply with the requirements of Section 409A of the Code and related Department of Treasury guidance and thereby avoid the application of
penalty taxes under Section 409A of the Code.

 
18.           No Third Party Beneficiary.  Nothing in this Agreement, expressed or implied, is intended to confer on any person other than Optionee and

Optionee’s respective successors and assigns expressly permitted herein, any rights, remedies, obligations or liabilities under or by reason of this Agreement.
 

19.           Governing Law.  The construction and operation of this Agreement are governed by the laws of the State of Delaware (without regard to its
conflict of laws provisions).
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Executed as of the date first written above.

 
 

TELETECH HOLDINGS, INC.
  
  
 

By:
 

  

Name: John R. Troka, Jr.
  

Title: Interim Chief Financial Officer
  
  
  
 

Signature of Regina Paolillo (“Optionee”)
  
  
  
 

Optionee’s Social Security Number
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Exhibit 99.1
 

 
CONFIDENTIAL DRAFT

 
TELETECH APPOINTS NEW CHIEF FINANCIAL OFFICER

 
Regina Paolillo to Assume CFO Role to Succeed Interim CFO John Troka

 
ENGLEWOOD, Colo., October 27, 2011 — TeleTech Holdings, Inc. (NASDAQ: TTEC), one of the largest global providers of strategic and technology-
enabled business process outsourcing solutions that accelerate commerce and lifetime customer value, today named Regina Paolillo as its new chief financial
officer (CFO), chief administrative officer and executive vice president.
 
She will join the company in November and will succeed John Troka, interim chief financial officer, as TeleTech’s principal financial officer. Ms. Paolillo will
be a key member of TeleTech’s executive team and will play a critical role in executing various strategic initiatives including merger and acquisition
activities.  Ms. Paolillo will report to TeleTech’s chairman and chief executive officer, Ken Tuchman.
 
Prior to joining TeleTech, Ms. Paolillo was employed by the TriZetto Group, Inc., a privately held company providing technology-enabled solutions to the
healthcare industry. Most recently, she served as the Executive Vice President for Enterprise Services and CFO.  Prior to joining TriZetto, Ms. Paolillo served
as Senior Vice President, Operations Group for General Atlantic, a leading global growth equity firm, where she led the operations group in supporting
several of the firm’s investments.  Ms. Paolillo also served as the EVP of Revenue Cycle and Mortgage Services for the Creditek subsidiary of Genpact
(NYSE: G), a global business process and technology management company.  Prior to Creditek’s acquisition by Genpact, Ms Paolillo served as Creditek’s
Chief Executive Officer.  Ms Paolillo was also the CFO and Executive Vice President for Corporate Services for Gartner, Inc. (NYSE: IT), an information
technology research and advisory company.  Ms. Paolillo is a Certified Public Accountant.
 
“We are extremely pleased to welcome Regina to TeleTech’s management team. She has previously served in numerous leadership roles, including CEO and
COO, and brings extensive expertise in both mergers and acquisitions and in driving strategic and operational business transformation,” said Tuchman. “With
TeleTech’s heightened focus on diversifying revenue into greater technology-based services. Regina clearly has the right combination of both industry and
private equity experience to enable TeleTech to achieve these goals and to deliver increased shareholder value,” added Tuchman.
 
Mr. Troka, who joined TeleTech in January 2002 and who was named interim chief financial officer in August 2006, will remain with TeleTech to assist
Ms. Paolillo.
 
“As our interim chief financial officer, John built an exceptional foundation of skilled personnel and financial controls that will enable Regina to focus on
executing against our strategic vision and longer-term business objectives” said Tuchman.  “On behalf of the Board, and personally, I would like to thank
John for his hard work and dedication while serving as our interim chief financial officer,” added Tuchman.
 
 

Investor Contact
Karen Breen
303.397.8592

Media Contact
Jeanne Blatt
303.397.8507

 

 
TeleTech made no other organizational or reporting structure changes in conjunction with this announcement.
 
ABOUT TELETECH
 
For nearly 30 years, TeleTech and its subsidiaries have helped the world’s largest companies achieve their most ambitious goals.  As the go-to partner for the
Global 1000, the TeleTech group of companies delivers technology-based solutions that maximize revenue, transform customer experiences and optimize
business processes.  From strategic consulting to operational execution, TeleTech’s approximately 44,000 employees drive success for clients in the
communications and media, financial services, government, healthcare, technology, transportation and retail industries. The TeleTech family of companies
deliver award-winning integrated solutions in support of professional services, revenue generation, customer innovation, enterprise innovation, hosted
technology and learning innovation. For additional information, please visit www.teletech.com.
 
FORWARD-LOOKING STATEMENTS
 
Statements in this press release that relate to future results and events (including statements about future financial and operating performance) are forward-
looking statements based on TeleTech’s current expectations. Actual results and events in future periods could differ materially from those projected in these
forward-looking statements because of a number of risks and uncertainties including: achieving estimated revenue from new, renewed and expanded client
business as volumes may not materialize as forecasted, especially due to the global economic slowdown; achieving profit improvement in our International
BPO operations; the ability to close and ramp new business opportunities that are currently being pursued or that are in the final stages with existing and/or
potential clients; our ability to execute our growth plans, including the successful integration of acquired companies and the sales of new products; the
possibility of lower revenue or price pressure from our clients experiencing a business downturn or merger in their business; greater than anticipated
competition in the BPO services market, causing adverse pricing and more stringent contractual terms; risks associated with losing or not renewing client
relationships, particularly large client agreements, or early termination of a client agreement; the risk of losing clients due to consolidation in the industries we
serve; the risk of integrating strategic acquisitions; consumers’ concerns or adverse publicity regarding our clients’ products; our ability to find cost-effective



locations, obtain favorable lease terms and build or retrofit facilities in a timely and economic manner; risks associated with business interruption due to
weather, fires, pandemic, or terrorist-related events; risks associated with attracting and retaining cost-effective labor at our delivery centers; the possibility of
asset impairments and restructuring charges; risks associated with changes in foreign currency exchange rates; economic or political changes affecting the
countries in which we operate; changes in accounting policies and practices promulgated by standard setting bodies; and new legislation or government
regulation that adversely impacts our tax obligations, health care costs or the BPO and customer management industry. A detailed discussion of these and
other risk factors that could affect our results is included in TeleTech’s SEC filings, including our Annual Report on Form 10-K for the year ended
December 31, 2010.  The Company’s filings with the Securities and Exchange Commission are available in the “Investors” section of TeleTech’s website,
which is located at www.teletech.com.  All information in
 

 
this release is as of October 27, 2011. The Company undertakes no duty to update any forward-looking statement to conform the statement to actual results or
changes in the Company’s expectations.

 
###

 


